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GENERAL INSTRUCTIONS
I. Eligibility Requirements for Use of Form 1-A.

This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR
230.251 et seq. Careful attention should be directed to the terms, conditions and
requirements of the regulation, especially Rule 251, inasmuch as the exemption is not
available to all issuers or to every type of securities transaction. Further, the aggregate
offering amount of securities which may be sold in any 12 month period is strictly limited
to $5 million.

I1. Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the
provisions of Regulation A. Parts I, II and III shall be addressed by all issuers. Part 1l of
the form which relates to the content of the required offering circular provides several
alternate formats depending upon the nature and/or business of the issuer; only one
format needs to be followed and provided in the offering statement. General information
regarding the preparation, format, content of, and where to file the offering statement is
contained in Rule 252. Requirements relating to the offering circular are contained in
Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed,
or typewritten or prepared by any similar process which will result in clearly legible
copies.

I11. Supplemental Information.

The following information shall be furnished to the Commission as supplemental
information:

(1) A statement as to whether or not the amount of compensation to be allowed or paid to
the underwriter has been cleared with the NASD.

(2) Any engineering, management or similar report referenced in the offering circular.

(3) Such other information as requested by the staff in support of statements,
representations and other assertions contained in the offering statement.



PART I— NOTIFICATION

The information requested shall be provided in the order which follows specifying each
item number; the text of each item as presented in this form may be omitted. All items
shall be addressed and negative responses should be included.

ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following
persons:

(a) the issuer's directors;

Colin Innes, Chairman of the Board

Business Address:
601 Union St., Suite 4500
Seattle, Washington 98101
(206) 420-1215

Residential Address:
44 Midvalley Crescent SE
Calgary, Alberta, Canada
T2X IN3

Greg Heuss, Director

Business Address:
601 Union St., Suite 4500
Seattle, Washington 98101
(206) 420-1215

Residential Address:
3627 C Dayton Avenue North
Seattle, WA 98103

(b) the issuer's officers;

Colin Innes, President, Chief Executive Officer and Chief Financial Officer
Business Address:

601 Union St., Suite 4500

Seattle, Washington 98101

(206) 420-1215

Residential Address:

44 Midvalley Crescent SE
Calgary, Alberta, Canada
T2X IN3

Greg Heuss, Chief Operating Officer




Business Address:
601 Union St., Suite 4500
Seattle, Washington 98101
(206) 420-1215

Residential Address:
3627 C Dayton Avenue North
Seattle, WA 98103

(c) the issuer's general partners;
Not Applicable
{d) record owners of 5 percent or more of any class of the issuer's equity securities;

As of the date of this filing, 1441966 Ontario Inc., a Canadian corporation
(*1441966 Ontario”), owns 14,000,000 shares of common stock of the Company
(approximately 45.0% of the total issued and outstanding). 1441966 Ontario’s address is
44 Midvalley Crescent SE, Calgary, Alberta, Canada T2X IN3.

As of the date of this filing, Cambridge Partners, LLC (“Cambridge™) owns
3,000,000 shares of common stock of the Company (approximately 9.6% of the total
issued and outstanding). Cambridge’s address is 601 Union St, Suite 4500, Seattle, WA
98101. Cambridge assigned 793,750 of its shares to Steve Careaga (see below).

As of the date of this filing, Saratoga Capital Partners, LLC (“Saratoga Capital”)
owns 2,738,750 shares of common ‘stock of the Company (approximately 8.8% of the
total issued and outstanding). Saratoga Capital’s address is 601 Union Street, Suite 4500,
Seattle, WA 98101.

As of the date of this filing, The Otto Law Group, PLLC (“Otto Law”} owns
2,688,750 shares of common stock of the Company (approximately 8.6% of the total
issued and outstanding). Otto Law’s address is 601 Union Street, Suite 4500, Seattle,
WA 98101. The residential address of David M. Otto, Principal of Otto Law, is 4553
52™ Ave NE, Seattle, WA 98105.

As of the date of this filing, Monty Abbott owns 1,895,000 shares of common
stock of the Company (approximately 6.1% of the total issued and outstanding). Mr.
Abbott’s residential address is 8871 SE Clearwater, Port Orchard, WA 98367.

As of the date of this filing, according to the most recent report from the
Company'’s transfer agent, National Stock Transfer, Steve Careaga is the record owner of
1,688,750 shares of common stock of the Company (approximately 5.4% of the total
issued and outstanding). However, Mr. Careaga is the beneficial owner of 2,482,500
shares of common stock as a result of an assignment of 793,750 shares from Cambridge
to Mr. Careaga. Cambridge is the record holder of 3,000,000 shares, but the beneficial




holder of 2,206,250. Mr. Careaga’s business address is 4916 Point Fosdick Dr., Suite
102, Gig Harbor, WA 98335. Mr. Careaga’s residential address is 7235 No. Creek Loop,
Gig Harbor, WA 98335.

As of the date of this filing, Otto Capital Holdings, Inc. (“Otto Capital Holdings™)
owns 1,688,750 shares of common stock of the Company (approximately 5.4% of the
total issued and outstanding). Otto Capital Holdings’ address is 601 Union Street, Suite
4500, Seattle, WA 98101.

As of the date of this filing, Colin Innes owns 1,000,000 shares of Series B
preferred stock of the Company (approximately 100.0% of the total issued and
outstanding).

(e) beneficial owners of 5 percent or more of any class of the issuer's equity securities;

As of the date of this filing, Colin Innes, Chief Executive Officer and President of
the Company owns 6,542,670 shares of common stock of the Company (approximately
21.0% of the total issued and outstanding), through his personal holdings and equity
interest in 1441966 Ontario.

As of the date of this filing, Thomas Niendorf owns 6,542,660 shares of common
stock of the Company (approximately 21.0% of the total issued and outstanding) through
his equity interest in 1441966 Ontario. Mr. Niendorf’s address is 60 Chapalina Rise S.E.,
Calgary, Alberta, Canada T2X 3X5.

As of the date of this filing, Monty Abbott owns 2,895,000 shares of common
stock of the Company (approximately 9.3% of the total issued and outstanding). Mr.
Abbott’s residential address is 8871 SE Clearwater, Port Orchard, WA 98367,

As of the date of this filing, David M. Otto owns 2,895,000 shares of common
stock of the Company (approximately 9.3% of the total issued and outstanding) through
his beneficial interests in Otto Law and Cambridge Partners.

As of the date of this filing, Dave Moore owns 2,738,750 shares of common stock
of the Company (approximately 8.8% of the total issued and outstanding) through his
beneficial ownership interest in Saratoga Capital. Mr. Moore’s address is 502 South
Sullivan Road, Suite 102, Spokane Valley, WA 99037.

As of the date of this filing, Steve Careaga owns 2,482,500 shares of common
stock of the Company (approximately 8.0% of the total issued and outstanding). Mr.
Careaga is the record owner of 1,688,750 shares of common stock of the Company.
However, he is the beneficial owner of an additional 793,750 shares of common stock,
which were assigned to Mr. Careaga from Cambridge Partners.

As of the date of this filing, John Otto owns 2,688,750 shares of common stock of
the Company (approximately 8.8% of the total issued and outstanding) through his



beneficial ownership of Otto Capital Holdings, which includes the shares assigned from
David M. Otto. Mr. Otto’s address is 1910 Oakes Ave, Everett WA 98201,

(f) promoters of the issuer;

Colin Innes

Business Address:

601 Union St., Suite 4500
Seattle, Washington 98101

Residential Address:
44 Midvalley Crescent SE
Calgary, Alberta, Canada
T2X IN3
Greg Heuss
Business Address:
601 Union St., Suite 4500
Seattle, Washington 98101
Residential Address:
3627 C Dayton Avenue North
Seattle, WA 98103
(g) affiliates of the issuer;
None.
(h) counsel to the issuer with respect to the proposed offering;
The Otto Law Group, PLLC
601 Union Street, Suite 4500
Seattle, Washington 98101
Attention: David M. Otto, Esq.
(i) each underwriter with respect to the proposed offering;
There is no underwriter. Issuer is selling securities.
(j) the underwriter's directors;
Not Applicable

(k) the underwriter's officers;

Not Applicable



(1) the underwriter's general partners; and
Not Applicable

(m) counsel to the underwriter.
Not Applicable

ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of
the disqualification provisions set forth in Rule 262.

No persons identified in response to Item 1 are subject to any of the
disqualification provisions set forth in Rule 262

(b) If any such person is subject to these provisions, provide a full description including
pertinent names, dates and other details, as well as whether or not an application has been
made pursuant to Rule 262 for a waiver of such disqualification and whether or not such
application has been granted or denied.

Not Applicable.
ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the
issuer, confirm that the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the
issuer intends to engage for at least one of its two last fiscal years.

Not Applicable. The proposed Offering does not involve the resale of securities
by affiliates of the Issuer.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers
or salespersons.

Not Applicable. Issuer will sell the Securities.
(b) List the jurisdictions in which the securities are to be offered other than by

underwriters, dealers or salesmen and state the method by which such securities are to be
offered.



Issuer will market and sell the shares solely to accredited investors in California,
New York, Connecticut, Florida, Minnesota, Nevada, Washington, Texas,
Washington, D.C. and New Jersey. The Company will directly contact
individuals that, to its knowledge, are accredited investors interested in investing
in development stage companies.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued by the issuer or any of its predecessors or
affiliated issuers within one year prior to the filing of this Form 1-A, state:

(1) the name of such issuer;
Skillstorm Online Learning, Inc.

(2) the title and amount of securities issued;
Common stock and debentures, listed below,

(3) the aggregate offering price or other consideration for which they were issued and
basis for computing the amount thereof;

Regulation S Sales

During the months of November and December 2005, pursuant to Regulation S under the
1933 Securities Act, as amended {the "Securities Act"), Skillstorm issued shares of its
common stock to the following persons, all of whom are Canadian citizens and residents
of Canada:

Name Relationship | Number of Price per share | Aggregate
to Company | Shares Offering Price
Kouresh Kazemi Friend 10,000 $.85 $8,500
Scott Makin Friend 10,000 $.85 $8,500
Gary Matthews Friend 6,374 $.85 $5,417.90
Family Trust
Gary Matthews Friend 50,000 $1.06 $53,000
Family Trust
John Zutter Friend 25,000 $1.06 $26,500
Hilda Fallows Friend 2,000 $1.06 $2,120
Bill Williams Family 4,126 $.85 $3,507.10
Chelsey Innes Family 2,000 $.85 $1,700
Ted Williams Friend 1,000 $.85 $850
Section 4(2) Unit Sales




The Company issued four convertible debenture units for $25,000 each (the
“Units”) during the first and second quarters in 2006, pursuant to a private placement
offering under Section 4(2) of the Act (the “Private Placement Offering”), for an
aggregate total of $100,000 during that period. 2 Units were issued to Kevin Luetje for
total of $50,000 (at $25,000 each). Mr. Luetje is an “Accredited Investor” as defined in
Rule 501(a) of Regulation D promulgated under the Securities Act, and executed a
subscription agreement which provided that the securities being issued were “restricted
securities” under Rule 144 of the Securities Act. The securities also bore a restrictive
legend.

Regulation S Unit Sales

1 Unit was issued to Gary Matthews, a friend of Colin Innes, for $25,000, and 1
Unit was issued to Curtis Joynt, a friend of Colin Innes, for $25,000. Mr. Matthews and
Mr. Joynt are non-U.S. persons under Reg. §230.902 and §230.903 of Regulation S.

Each Unit has a 12% coupon rate and a warrant to purchase 25,000 shares at
$.001 per share and can be converted into common stock of the Company at the higher of
(1) $0.10 per share or (2) 75% of the average price at the close of the price over the last
10 trading days. Approximately $10,000 of the proceeds from the issuance of the
debentures and warrants were use to pay legal expenses of the Company, with the
balance of $90,000 going to the Company.

SUBSEQUENT EVENTS

In September 2006, the Company engaged Pegasus Advisory Group, Inc.
(“Pegasus™) as a corporate and financial advisor to the Company (the “Pegasus
Agreement”). Under the Pegasus Agreement, Pegasus agreed to 1) assist the Company in
properly structuring its capitalization in preparation for a listing on the Pink Sheets; ii)
advise the Company on proper asset transfer in regards to intellectual property; iii) work
with the Company’s attorneys; (iv) collaborate with the Company’s accountants; (v)
advise on the proper shareholding structure; and (vi) identify a sponsoring brokerage firm
and managing the process of the 15(c)-211 filing.

As consideration for providing its services, the Company issued a Convertible
Note (the “Note™) for services to Pegasus in the principal amount of $200,000.00, bearing
an interest rate of 2% per annum. A copy of this note is included in the Part III as Exhibit
3(b). The Note matures on September 28, 2008. In the event that the Company offers
shares of common stock pursuant to a Form 1-A that is deemed qualified, Pegasus
(“Regulation A Offering”), at its election, may convert the Note at any time on or prior to
the Maturity Date, in whole or in part, into the Regulation A Offering, on the same terms
offered to the investors of the Regulation A Offering. Therefore, the Note has a
conversion price equal to the price of securities sold or offered for sale in this or any
qualified Regulation A Offering of the Company. During the period the conversion right
exists, the Company will reserve from its authorized and unissued common stock a
sufficient number of shares, free from preemptive rights, to provide for the issuance of




common stock upon the full conversion of the Note. Any portion of the principal and
interest on the Note which is not converted shall become due and payable on September
28, 2008. There are no agreements or arrangements in place for Pegasus making an
election to convert the Note into common stock of the Company.

The Company is required at all times to have authorized and reserved two times
the number of shares that is actually issuable upon full conversion of the Note. In
addition, if the Company issues any securities or makes any changes to its capital
structure which would change the number of shares of common stock into which the Note
shall be convertible at the ten current conversion price, the Company shall at the same
time make proper provisions so that thereafier there shall be a sufficient number of shares
of common stock authorized and reserved, free from preemptive rights, for conversion of
any outstanding Note. The Company, in the event of a qualified Regulation A Offering,
also has the option to cause Pegasus to convert, in whole or in part, into the stock offered
in the Regulation A Offering on the terms offered to the investors of such a qualified
Regulation A Offering. It will be the responsibility of the Company to effectuate or
cause its transfer agent to effectuate the issuance of common stock upon conversion of all
or part of the Note.

On November 13, 2006, the Company’s Board of Directors authorized the
Company to issue 1,000,000 shares of Series B Preferred Stock (the “Preferred Stock™).
to Colin Innes, the Company’s Chairman, President and Chief Executive Officer.
Consideration paid by Mr. Innes for 1,000,000 shares of Series B Preferred Stock was
$0.001 each, for an aggregate value of $1,000.00. This stock was issued to Mr. Innes in
exchange for his prior, current and future management contributions to the Company as
its primary founder. At present there is no employment agreement in place with Mr.
Innes. Mr. Innes will continue to serves as the Company’s Chairman, President and
Chief Executive Officer, and the Company anticipates that it will enter into an
employment agreement with Mr. Innes shortly after the consummation of this Offering.

On November 14, 2006, the Company issued a fifth Unit pursuant to the Private
Placement Offering to Brent Ludwig for $25,000.00, under the same terms as the
previous Unit sales. As of January 1, 2007, none of the Units had been converted into
common stock of the Company and no warrants had been exercised. Subsequently, in
November 2006, the Company terminated the Private Placement Offering.

During the months of February through May 2007, the Company received

$68,537.25 through the issuance of eight (8) convertible promissory notes (the “Notes™)
to the following individuals in the amounts set forth below:
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Name Relationship to Date of Amount
Company Note
Company Feb 20,
Peter Malakoane | consultant 2007 $8,537.25
Mar 22,
PK Naidoo Friend 2007 $10,000.00
April 30,
Fred Kerr Friend 2007 $5,000.00
May
Pat Arnieri Friend 7,2007 $5,000.00
May 9,
Al Cook Friend 2007 $25,000.00
May 7,
Peter Weichler | Friend 2007 $5,000.00
Mar 13,
Stajan Warner | Friend 2007 $5,000.00
Mar 13,
Ilie Onulov Friend 2007 $5,000.00
$68,537.25

Each of the Notes carries a ten percent (10%) interest per annum. The form of the
Note is included in Part III as Exhibit 3(c). All outstanding principal together with
interest on the Notes shall convert into Common Stock of the Company upon the
Company’s Form 1-A being declared effective by the Securities and Exchange
Commission (“SEC”), for which the Common Stock shall be registered on Form 1-A. If
the Company’s Form 1-A is not declared effective by the SEC, at any time prior to the
Maturity Date, which is defined as one year from the date each of the Notes is issued, the
holder has the option to convert the Note into Common Stock at a conversion rate of $.05
per share. Provided, however, that in the event the Holder elects not to convert this Note,
this Note shall remain a legally valid promissory note and all principal and interest shall
be due no later than the Maturity Date.

(4) the names and identities of the persons to whom the securities were issued.

Please refer to the table in Question (3), above, as well as the transactions
described in the “Subsequent Events” subsection of Question (3).

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated
issuers which were sold within one year prior to the filing of this Form 1-A by or for the
account of any person who at the time was a director, officer, promoter or principal
security holder of the issuer of such securities, or was an underwriter of any securities of
such issuer, furnish the information specified in subsections (1) through (4) of paragraph

(a).

Not Applicable
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(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon
for exemption from the registration requirements of such Act and state briefly the facts
relied upon for such exemption.

The Company’s securities were sold: 1) pursuant to 4(2) of the Act and solely to
*accredited investors,” as that term is defined in Rule 501(a) of Regulation D under the
Securities Act of 1933, as amended (the "Securities Act"); or 2) to non-U.S. persons as
defined in Reg. §230.902 (k)(2) of Regulation S. The sale made under 4(2) was made to
an “accredited investor” who executed a subscription agreement providing that the
securities being issued were “restricted securities” under Rule 144 of the Securities Act.
The securities also bore a restrictive legend. All securities sold under Regulation S were
securities issued only to foreigners, who were Canadian citizens residing in Canada.

The sales were made as follows:

Regulation S Sales

During the months of November and December 2005, pursuant to Regulation S under the
1933 Securities Act, as amended (the "Securities Act"), Skillstorm issued shares of its
common stock to the following persons, all of whom are Canadian citizens and residents
of Canada:

Name Identity Number of Price per share | Aggregate
Shares Offering Price
Kouresh Kazemi Friend 10,000 $.85 $8,500
Scott Makin Friend 10,000 $.85 $8,500
Gary Matthews Friend 6,374 $.85 $5,417.90
Family Trust
Gary Matthews Friend 50,000 $1.06 $53,000
Family Trust
John Zutter Friend 25,000 $1.06 $26,500
Hilda Fallows Friend 2,000 $1.06 $2,120
Bill Wiilliams Family 4,126 $.85 $3,507.10
Chelsey Innes Family 2,000 $.85 $1,700
Ted Williams Friend 1,000 $.85 $850
Section 4(2) Unit Sales

The Company issued four convertible debenture units for $25,000 each (the
“Units”) during the first and second quarters in 2006, pursuant to a private placement
offering under Section 4(2) of the Act (the “Private Placement Offering”), for an
aggregate total of $100,000 during that period. 2 Units were issued to Kevin Luetje for
total of $50,000 (at $25,000 each). Mr. Luetje is an “Accredited Investor” as defined in
Rule 501¢(a) of Regulation D promulgated under the Securities Act, and executed a
subscription agreement which provided that the securities being issued were “restricted
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securities” under Rule 144 of the Securities Act. The securities also bore a restrictive
legend.

Regulation S Unit Sales

1 Unit was issued to Gary Matthews, a friend of Colin Innes, for $25,000, and 1
Unit was issued to Curtis Joynt, a friend of Colin Innes, for $25,000. Mr. Matthews and
Mr. Joynt are non-U.S. persons under Reg. §230.902 and §230.903 of Regulation S.

Each Unit has a 12% coupon rate and a warrant to purchase 25,000 shares at
$.001 per share and can be converted into common stock of the Company at the higher of
(1) $0.10 per share or (2) 75% of the average price at the close of the price over the last
10 trading days. Approximately $10,000 of the proceeds from the issuance of the
debentures and warrants were use to pay legal expenses of the Company, with the
balance of $90,000 going to the Company.

Each of the investors received a private placement memorandum and completed a
subscription agreement. The securities have not been registered under the Securities Act
of 1933, as amended (the “Act”), and were offered pursuant to the exemption provided by
Section 4(2) of the Act (for a transaction by an issuer not involving any public offering).

The services provided by Pegasus Advisory Group (“Pegasus™) include assisting
the Company in properly structuring its capitalization in preparation for a listing on the

Pink Sheets, working with the Company’s attorneys and accountants on corporate
governance issues and managing the process of the 15(c)-211 filing.

ITEM 6. Other Present or Proposed Offerings
State whether or not the issuer or any of its affiliates is currently offering or
contemplating the offering of any securities in addition to those covered by this Form 1-
A. If so, describe fully the present or proposed offering.

No. Not Applicable.
ITEM 7. Marketing Arrangements
(a) Briefly describe any arrangement known to the issuer or to any person named in
response to Item 1 above or to any selling security holder in the offering covered by this

Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered
for the period of distribution;

Not Applicable.

(2) To stabilize the market for any of the securities to be offered,
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Not Applicable,

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

Not Applicable.
(b) Identify any underwriter that intends to confirm sales to any accounts over which it

exercises discretionary authority and include an estimate of the amount of securities so
intended to be confirmed.

Not Applicable.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement
If any expert named in the offering statement as having prepared or certified any part
thereof was employed for such purpose on a contingent basis or, at the time of such
preparation or certification or at any time thereafter, had a material interest in the issuer
or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee
furnish a brief statement of the nature of such contingent basis, interest or connection.
Not Applicable. There are no experts named in the offering statement.
ITEM 9. Use of a Solicitation of Interest Document
Indicate whether or not a publication authorized by Rule 254 was used prior to the filing
of this notification. If so, indicate the date(s) of publication and of the last communication

with prospective purchasers.

Not Applicable.
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PART II-OFFERING CIRCULAR MODEL A

Skillstorm Online Learning, Inc.
(Exact name of Company as set forth in Charter)

Type of securities offered: Shares of Common Stock

Maximum number of securities offered: 18,000,000 shares

Minimum number of securities offered: No Minimum

Price per security: $0.05

Total proceeds: If maximum sold: $200,000 If minimum sold: § N/A
(See Questions 9 and 10)

Is a commissioned selling agent selling the securities in this offering? [ ] Yes [x] No

If yes, what percent is commission of price to public? % N/A

Is there other compensation to selling agent(s)? [] Yes [x] No

[]Yes [x] No (See
Question No. 22}

[ ]Yes[x]No (See
Question No. 26)

Is this offering limited to members of a special group, such as [] Yes [x] No (See
employees of the Company or individuals? Question No. 25)

[ 1Yes ([x]No (See
Question No. 25)

Is there a finder's fee or similar payment to any person?

Is there an escrow of proceeds until minimum is obtained?

Is transfer of the securities restricted?

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF
RISK, AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING
UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE
QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES
PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS
OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS
UPON THE MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS
OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE



SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM
REGISTRATION.

This Company:

[]
[]
[x]
L]
[]

Has never conducted operations.

Is in the development stage.

Is currently conducting operations.

Has shown a profit in the last fiscal year.

Other (Specify).
(Check at least one, as appropriate)

This offering has been registered for offer and sale in the following states:

State State File No. Effective Date

NO STATE REGISTRATION: THE COMPANY HAS NOT AS YET REGISTERED
FOR SALE IN ANY STATE. THE COMPANY CAN UNDERTAKE NO
ASSURANCE THAT STATE LAWS ARE NOT VIOLATED THROUGH THE
FURTHER SALE OF ITS SECURITIES. THE ISSUER INTENDS TO REGISTER ITS
SHARES FOR SALE IN THOSE STATES IN WHICH THERE ARE INDICATIONS
OF SUFFICIENT INTEREST. SO FAR, NO SHARES HAVE BEEN OFFERED AND
THEREFORE THERE HAVE BEEN NO INDICATIONS OF INTEREST FROM ANY
STATE.
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THIS  OFFERING CIRCULAR CONTAINS ALL OF THE
REPRESENTATIONS BY THE COMPANY CONCERNING THIS OFFERING, AND
NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN
THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY
UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING
CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments,
consists of a total of 197 pages.




THE COMPANY

1. Exact corporate name: Skillstorm Online Learning, Inc.

State and date of incorporation: The Company was organized in the jurisdiction of the state of
Nevada on September 30, 1999 as Cherry Creek Gold Corporation and re-domiciled to the
state of Washington on August 30, 2005. On January 6, 2006 the Company changed its name
to Skillstorm Online Learning, Inc.

The Company is currently conducting operations, but its operations do not provide sufficient
revenue to either sustain or expand operations, and the Company does not otherwise have the
capital necessary to expand its operations. The Company plans to expand its operations with
the proceeds raised from this Offering.

Street address of principal office: 601 Union Street, Suite 4500, Seattle, Washington 98101

Company Telephone Number: (206) 420-1215
Fiscal year: December 31
Person(s) to contact at Company with respect to offering: Colin Innes

Telephone Number (if different from above): (403) 256-8808 ext. 111

RISK FACTORS

2. List in the order of importance the factors which the Company considers to be the most
substantial risks to an investor in this offering in view of all facts and circumstances or which
otherwise make the offering one of high risk or speculative (i. e., those factors which
constitute the greatest threat that the investment will be lost in whole or in part, or not provide
an adequate return).

(1) Best Efforts: No Assurance That Shares Will Be Purchased; No Minimum Offering;
Escrow Account; Need for Additional Capital: This Offering is being made on a "best
efforts basis," and there is no minimum number of Shares which must be sold in this Offering.
Therefore, the Company can give no assurance that all or any of the Shares will be sold. All
subscription funds will be wired or sent to the “Otto Law Group, PLLC/Skillstorm Online
Learning, Inc. Escrow Account”, 601 Union Street, Suite 4500, Seattle, Washington 98101,
which the Otto Law Group will hold in escrow pending review of the subscription documents
and adequacy of consideration, prior release of the escrow funds to the Company. Once the
Company accepts the subscriptions they will be deemed irrevocable.

(2) The Company Plans An Ambitious Development Program That May Require The
Net Proceeds From This Offering: If less than all of the Shares offered are sold, the
Company may have to delay or modify its marketing plans and proceed on a much slower or
smaller scale. There can be no assurance that any delay or modification of the Company's
marketing plans would not adversely affect the Company's business, financial condition and
results of operations. Some of our training programs which are currently in post-production are
critical to your success, and the financing required for this post-production activity,
particularly including the U-17 and U-19 trading programs, is projected to be $200,000. If
additional funds are needed to produce and market its products and services, the Company
may be required to seek additional financing. The Company may not be able to obtain such
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additional financing or, if obtained, such financing may not be on terms favorable to the
Company or to the purchasers of the Shares.

(3) As a Development-Stage Company, Funds Received From This Offering May Not be
Sufficient to Sustain the Operations Expectations Described In This Offering Circular:
There is no certainty that the Company will be successful in developing the business of the
Company described herein, or that its facilities and employees will be capable of satisfactorily
carrying out such business. Prospective investors are being furnished with limited historical
financial information about the Company upon which to base an evaluation of its performance
and an investment in the Common Stock offered hereby. The Company has limited resources
and is dependent upon this Offering to allow it to continue its operations. The Company
currently has insignificant sales through its web site traffic. The proceeds of the Offering,
however, and the Company’s other resources may not be sufficient for the Company to
implement its current business plan, and the Company may have inadequate funds to finance
its operations for the twelve months following the Offering and, therefore, may need to seek
additional financing. As a new enterprise, it is likely to be subject to risks that management
has not anticipated. The Company has entered into a consulting services agreement with
Pegasus Advisory Group, Inc. (“Pegasus”), for which Pegasus received a $200,000 promissory
note. Even if the maximum subscriptions in this Offering are sold, the Company expects that
it will owe $100,000 of the principal, plus interest, on the promissory note to Pegasus, which
Company intends to pay out of future Company earnings. (See “Use of Proceeds™).

(4) There is the Possibility That a Very Nominal Number of Shares Will be Sold In This
Offering: In that case, the Company still intends to proceed with its plans but will obviously
have to proceed on a much smaller scale and with a lower likelihood of success. The Company
anticipates that it will incur substantial expenses prior, and subsequent to its becoming
profitable. The Company expects these initial expenses to result in significant operating losses
as the costs of the acquisition of subscribers, web site content and licensing rights of content
are expected to be substantial. All content production and technology development costs must
be borne by the Company until the Company is able to generate adequate revenues from sales
of subscriptions to its web content service, such revenues of which there can be no assurance.

(5) We Have Not Been Profitable to Date, We May Never Be Profitable and We
Anticipate Continued Losses for the Foreseeable Future: To date, we have not been
profitable. We cannot assure you that we will ever achieve or sustain profitability. We
reported operating losses of 731,871 for 2006 and $509,340 for 2005. We expect to incur
operating losses for the foreseeable future. In particular, we intend to invest heavily in
research and development (R&D) and sales and marketing. No actual R&D funds were spent
in fiscal years 2006 or 2005, but funds were spent to acquire initial technology. Even if
revenues meet levels we anticipate, or if our costs and expenses exceed our expectations, we
could continue to sustain losses, and our business and the price of our common stock may be
harmed. See notes accompanying financial statements for information on our history of losses
and anticipation of continued losses.

(6) Potential Need for Additional Financing: There can be no assurance that the Company
will not require additional funds to support its working capital requirements or for other
purposes, in which case the Company may seek to raise such additional funds through public
or private equity financing or from other sources. There can be no assurance that such
additional financing will be available or that, if available, such financing will be obtained on
terms favorable to the Company and would not result in additional dilution to the Company's
stockholders.




(7) As a Non-Reporting Issuer, There May Be a Limited Trading Market for The
Company’s Securities Due, In Part, to Brokers Not Having Current Information On The
Company: Following the Offering, the Company may be considered a "non-reporting" issuer
whose securities are not listed or subject to regulation under the Securities Exchange Act of
1934, depending on how many securities are sold and to how many investors. The vast
majority of broker-dealers generally do not engage in the sale or trading of securities of a
"non-reporting" issuer. Further limitations upon the development of a trading market are likely
by virtue of regulations under Rule 15¢2-11 of the 1934 Act which require that before broker-
dealers can make a market in the Company’s securities and thereafter as they continue making
the market, the Company must provide these broker-dealers with current information about the
Company. The Company presently has formulated limited specific plans to distribute current
information to broker-dealers and will only do so if there appears otherwise to be adequate
interest in making a market in the Company's securities. The Company intends to provide
updated information on the Company, including quarterly financials and an updated
management discussion and analysis on material Company events. Furthermore, in view of
the absence of an underwriter, the relatively small size of the Offering and the duration of the
Offering and the nature of the Company as a "non-reporting” issuer, it is possible that a regular
trading market will not develop in the near term, if at all, or that if developed it will be
sustained. Accordingly, an investment in the Company's Common Stock should be considered
highly illiquid.

(8) The Company has Issued 1,000,000 Shares of Preferred Stock to its Chief Executive
Officer, with 250 votes per share. In November 2006, the Company issued 1,000,000 shares
of Series B Preferred Stock (the “Preferred Stock™) to the Company’s Chief Executive Officer
(“CEOQO”). The Preferred Stock has 250 votes per share on any matter properly before the
shareholders for a vote and therefore can supersede the majority vote of the common stock of
the Company. No cash dividends shall be paid with respect to the shares of Series B Preferred
Stock.

(9) The Preferred Stock has Preferential Rights to the Holders of Common Stock In the
event of the liquidation or winding up of the Company, the holders of the Series B Preferred
Stock will be entitled to receive, prior and in preference to the holders of common stock of the
Company (the “Common Stock™), an amount up to but not greater than the original purchase
price per share of the Preferred Stock. The holders may choose by majority vote to treat a
merger of the Company in which the Company is not the surviving entity, or a sale of all or
substantially all of the Company’s assets, as a liquidation or winding up for purposes of this
liquidation preference if (i) the amount of consideration received would be less than the
amount of the holder’s liquidation preference or (ii) the consideration consists solely or in part
of securities that are not readily marketable.

(10) Voting Control By the Company’s Chief Executive Officer: In addition to the
1,000,000 shares of Preferred Stock which gives the Company’s CEO 250 votes per share on
any matter properly before the shareholders for a vote and therefore can supersede the majority
vote of the common stock of the Company, the CEO also owns 6,542,670 shares of common
stock of the Company (approximately 21.0% of the total issued and outstanding), through his
personal holdings and equity interest in 1441966 Ontario. Immediately after the closing of
this Offering, assuming that the maximum of securities offered hereby are sold, 13% of the
outstanding Common Stock will be held by the directors and executive officers of the
Company.

(11) No State Registration: The Company has not as yet registered for sale in any state. The
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Company can undertake no assurance that state laws are not violated through the further sale
of its securities. The issuer intends to register its shares for sale in California, New York,
Connecticut, Florida, Minnesota, Nevada, Washington, Texas, Washington, D.C. and New
Jersey. So far, no shares have been offered in any of those jurisdictions. The Company
intends to determine interest only through a combination of (i) issuing news releases regarding
material Company events and factual information about the Company, but which releases will
not reference any offering of the Company’s securities, and (ii) through broker-dealers who
will undertake one-on-one communications to residents in such states as California, New
York, Connecticut, Florida, Minnesota, Nevada, Washington, Texas, Washington, D.C. and
New Jersey, in compliance with each state’s “Blue Sky” laws. The Company does not intend
to seek indications of interest through any other methods. While the “Blue Sky” laws vary
from state to state, the Company intends to fully comply with the “Blue Sky” laws of each
state. To definitively determine in which of the aforementioned states the securities are
registered subsequent to the SEC deeming this offer qualified, interested investors may contact
the Company and/or the state agency responsible for securities regulation in such state

(12) Our Software is Not Patented and Potential Third Party Infringement of Qur
Intellectual Property May Cause Harm to Qur Business and Competitive Ability: All of
our software web applications are proprietary, but none are patented. We rely on
confidentiality agreements and other contractual arrangements with our employees, affiliates,
strategic partners, and others. Currently, forty-four agreements have been executed. Otherwise,
we have no other protection of the software. In the future, the Company plans to obtain a
patent if it has the necessary funds available to do so. We cannot assure you that any steps we
take to protect our proprietary property rights will be sufficient or effective. Failure to protect
our intellectual property adequately could harm our brand, devalue our proprietary content,
and affect our ability to compete effectively. Defending our intellectual property rights could
result in the expenditure of significant financial and managerial resources. The only other
proprietary property rights of the Company include our film footage of the FC Bayern Munich
youth teams. These rights described in the Right to Use and Royalty Agreement between FC
Bayern Munich AG and Skillstorm Online Learning, Inc., which is listed as Exhibit 6(a) in
Part III of this Form 1-A. At present no royalties have been paid or are owed.

(13) Uncertainty of Future Operating Results: The Company does not expect to achieve
profitability for the next several quarters, and there can be no assurance that it will be
profitable thereafter, or that the Company will sustain any such profitability if achieved.

(14) Many of the Company's Current and Potential Competitors may have Longer
Operating Histories and may have Significantly Greater Financial, Distribution, Sales,
Marketing and other Resources, as well as Greater Name Recognition and a Larger
Distribution Base, than the Company: As a result, they may be able to devote greater
resources to the development, promotion, sale and support of their productions than the
Company. There can be no assurance that the Company will be able to compete successfully
against current or future competitors or that competitive pressures faced by the Company will
not materially adversely affect its business, operating results or financial condition.

(15) Dependence on Key Personnel: Colin Innes, Chairman, Chief Executive Officer and
President of the Company, could fall victim to some kind of accident which would render him
incapable of serving the Company. The Company's success is substantially dependent upon
one key person. The loss of the services of Mr. Innes would have a material adverse effect on
the Company's business, financial condition or results of operations. The Company does not
have an employment contract with and does not hold key-man life insurance and accident
insurance policies on Mr. Innes. Even if it did, there is no assurance that Mr. Innes could be
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replaced by qualified personnel.

(16) Arbitrary Offering Price of the Company's Securities: The initial offering price of the
Shares has been determined by arbitrarily, with no consideration being given to the current
status of the Company's business, the value of its properties, its financial condition, its present
and prospective operations, the general status of the securities market and the market
conditions for new offerings of securities. The initial offering price bears no relationship to the
assets, net worth, book value, recent sales, price of shares issued to principal shareholders or
any other ordinary criteria of value.

(17) No Prior Market for Common Stock: Prior to this offering, there has been no public
market for the Company's securities, and there can be no assurance that an active trading
market will develop after this Offering or, if developed, that it will be sustained. The SEC has
adopted regulations which generally define “penny stock™” to be an equity security that has a
market price of less than $5.00 per share or an exercise price of less than $5.00 per share,
subject to specific exemptions. Until the market price of our common stock increase to a price
greater than $5.00 per share, if ever, it may be designated as a “penny stock™ according to SEC
rules. This designation requires any broker or dealer selling these securities to disclose certain
information concerning the transaction, obtain a written agreement from the purchaser and
determine that the purchaser is reasonably suitable to purchase the securities. These rules may
restrict the ability of brokers or dealers to sell our common stock and may affect the ability of
investors to sell their shares. In addition, since our common stock is currently traded on the
NASD’s OTC Bulletin Board, investors may find it difficult to obtain accurate quotations of
our common stock and may experience a lack of buyers to purchase such stock or a lack of
market makers to support the stock price.

(18) Dilution: Purchasers of the common shares offered hereby will incur an immediate
substantial dilution, in terms of book value, from the public offering price of approximately
$0.05 per share of common stock, assuming that all offered shares are sold. After giving effect
to the sale and the application of net proceeds of 18,000,000 common stock shares by our
Company under this Offering, there will be an immediate dilution of $.056 per share to
purchasers of common shares under our Offering,.

(19) Shares Eligible for Future Sale: The availability for sale of certain shares of Common
Stock held by existing shareholders of the Company after this offering could adversely affect
the market price of the Common Stock. Of the maximum of 49,093,760 shares of Common
Stock to be outstanding following this Offering, 31,093,760 shares were issued to the
Company's existing shareholders in private transactions in reliance upon exemptions from
registration under the Act and are, therefore, "restricted securities” under the Act, which may
not be sold publicly unless the shares are registered under the Act or are sold under Rules 144
or 144A of the Act after expiration of applicable holding periods. Currently, there are
approximately 14,240,000 shares of Common Stock eligible for sale under Rule 144. Sales of
substantial amounts of the Company's currently outstanding Shares could adversely affect
prevailing market prices of the Company's securities and the Company's ability to raise
additional capital by occurring at a time when it would be advantageous for the Company to
sell securities.

(20) Underwriters' Influence on the Market: The Company does not at present have an
underwriter and no underwriters have advised the Company that they intend to make a market
in the Common Stock after the offering or otherwise to effect transactions in the Common
Stock. Market-making activity may terminate at any time. If they participate in the market,
underwriters may exert a dominating influence on the market for the Common Stock. The
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price and liquidity of the common stock may be significantly affected by the degree, if any, of
underwriters' participation in such market.

(21) No Dividends: No dividends have been paid on the Common Stock of the Company. The
Company does not intend to pay cash dividends on its Common Stock in the foresecable
future, and anticipates that profits, if any, received from operations will be devoted to the
Company's future operations. Any decision to pay dividends will depend upon the Company's
profitability at the time, cash available therefore and other relevant factors.

(22) Our common stock is currently considered “a penny stock” and may be difficult for
you to sell: The Securities and Exchange Commission has adopted regulations which
generally define "penny stock" to be any equity security that has a market price (as defined) of
less than $5.00 per share or an exercise price of less than $5.00 per share. The securities may
become subject to rules that impose additional sales practice requirements on broker-dealers
who sell such securities. For transactions covered by these rules, the broker-dealer must make
a special suitability determination for the purchaser of such securities and have received the
purchaser's written consent to the transaction prior to the purchase. Additionally, for any
transaction involving a penny stock, unless exempt, the rules require the delivery, prior to the
transaction, of a disclosure schedule prepared by the Securities and Exchange Commission
relating to the penny stock market. The broker-dealer also must disclose the commissions
payable to both the broker-dealer and the registered representative, current quotations for the
securities and, if the broker-dealer is the sole market-maker, the broker-dealer must disclose
this fact and the broker-dealer's presumed control over the market. Finally, among other
requirements, monthly statements must be sent disclosing recent price information for the
penny stock held in the account and information on the limited market in penny stocks.
Consequently, the "penny stock” rules may restrict the ability of purchasers in this offering to
sell the Common Stock offered hereby in the secondary market.

(23) General Economic and Market Conditions: The Company's operations may in the
future experience substantial fluctuations from period to period as a consequence of general
economic conditions affecting consumer spending in the United States, Germany, and any
other countries in which the significant subscriber bases are developed. Therefore, any
economic downturns in general in any country in which these subscribers reside would have a
material adverse effect on the Company's business, operating results and financial condition.

(24) We May Not Be Able To Effectively Manage Growth: Qur anticipated growth in the
twelve months subsequent to the Offering will place significant demands on our management.
If we are successful in implementing our growth strategy, we may have difficulty responding
to demand for our products and services in a timely manner and in accordance with our
customers’ expectations. We expect these demands to require the addition of new
management, sales, technical and other personnel and the purchase and installation of
additional hardware, software and telecommunications systems.

(25) We Cannot be Certain that Qur Products Do Not, or Will Not, Infringe Upon
Patents, Trademarks, Copyrights or Other Intellectual Property Rights Held By Third
Parties: Since we rely on third parties to help us develop, market and support our product and
service offerings, we cannot assure you that litigation will not arise from disputes involving
those third parties. We do not owe any licensing royalties to any third parties. We may incur
substantial expenses in defending against prospective claims, regardless of their merit,
Successful claims against us may result in substantial monetary liability, significantly impact
our results of operations in one or more quarters or materially disrupt the conduct of our
business. .




Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully
appreciated by management. In reviewing this Offering Circular potential investors should
keep in mind other possible risks that could be important.

BUSINESS AND PROPERTIES
3. With respect to the business of the Company and its properties:

(a) Describe in detail what business the Company does and proposes to do, including what
product or goods are or will be produced or services that are or will be rendered.

Skillstorm Online Learning Inc. (*Skillstorm” or the “Company”), incorporated in the State of
Washington, is a multiple language online training program for soccer players, coaches, leagues,
parents and teachers. Its web site is www.skillstorm.de. The Company is not affiliated with
Skillstorm Inc., a technical and professional services firm. Skillstorm is endorsed by FC Bayern
Munich (“Bayern™), a top member of the German Bundes League, and also with Bayern Munich’s
internationally recognized president, coach and player, Franz Beckenbauer. Skillstorm’s on-line
website provides youth players and their coaches direct static and video access to proven soccer
training programs. Skillstorm believes on-line availability will allow many players and coaches
without the funds or regional access to top soccer training programs the ability to recognize,
understand and implement proven training techniques with top internationally recognized coaches
and teams. The Company’s content may be purchased or subscribed to via the Company’s
website.

The Company is currently conducting operations, but its operations do not provide sufficient
revenue to either sustain or expand operations. The Company plans to expand its operations with
the proceeds raised from this Offering. The substance of the Company’s operations is described
throughout this section. The Company is not currently fully operational, and cannot be fully
operational, such that operations would be capable of supporting a substantial portion, or all, of
current operations cost (such costs determined as of any such time that management seeks to
determine or declare whether the Company is “fully operational™), until it raises additional
investment capital and completes the videos for the U-17 and U19 age groups. Please see the
chart provided in question 4(a), which outlines the milestones the Company believes it needs to
achieve in order to become fully operational.

(b) Describe how these products or services are to be produced or rendered and how and when
the Company intends to carry out its activities. If the Company plans to offer a new
product(s), state the present stage of development, including whether or not a working
prototype(s) is in existence. Indicate if completion of development of the product would
require a material amount of the resources of the Company, and the estimated amount, If
the Company is or is expected to be dependent upon one or a limited number of suppliers
for essential raw materials, energy or other items, describe. Describe any major existing
supply contracts.

Skillstorm develops leaming and training software products and database technologies to
aggregate and provide access to the sports training content found on their website. The Company
has developed what it calls a “learning engine”, which consists of software developed independent
of the content and Skillstorm’s underlying database products, through which its training products
are strategically arranged in a secamless database that includes: (i) static files, (ii) animated files,
and (ii1) also features professionally produced and edited video clips based on the practice drills
and strategies developed by its coaches and experts. This technology system arrangement delivers
the Company’s training programs via dial-up or high speed connections to personal computers
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using Windows 95/98, 2000/XP, NT, or Mac operating systems, and will work with all browsers.
This learning engine enables the Company to distribute its licensed and proprietary content over
the internet.

Skillstorm’s learning tool is a software web application developed using PHP, XML, Flash,
among other coding scripts to build a platform where variable static and streaming content can be
combined and displayed on demand. The software can only be accessed via the Company’s
website. The content choices are navigated by various pic-lists in expandable menus.

While ali of the software web application is proprietary to the Company, we have not yet sought
patent protection for the software. The content is separate from the software web application so
we can efficiently change languages when required. Furthermore, as demands change for
different mediums, having the content separate from the software web application allows
Skillstorm to be more flexible. As codecs improve, Skillstorm can quickly adapt to them and
improving the user experience immediately without any recoding.

This database, when used in connection with the website’s software, can deliver streaming video,
voice-over and structured practice sessions. Skillstorm’s technology also allows content to be
delivered to iPods, PDA’s and cell phones making the user experience truly portable.

Skillstorm’s learning tool is independent of the content of its current database and the platform
may be adapted to other languages and in the near term, to other sports. English and German are
the two languages currently being used. Skillstorm has built its products to easily translate into
other languages. Other languages will be available when there is a sound economic benefit. This
could come in the form of a sponsorship or a large sale. These languages may include Spanish,
French, Japanese and Mandarin. The Company plans to produce basketball and baseball training
websites using their existing learning engine in the near future.

The initial learning engine is focused on soccer, the world’s most popular participation team sport.
However, the software-learning engine was developed to be independent of the content and its
underlying database, and is therefore adaptable to other sports and languages by organizing new
video, audio, animation and text content in the database. Unlike most of its competitors, it will
give users access to content 7 days a week, 52 weeks a year. Skillstorm has a Right to Use and
Royalty Agreement with FC Bayerm Munich Soccer Club (the “Bayern Munich Agreement™), one
of the most successful clubs in soccer history, to produce content aimed at youth development for
all age categories. With 2 Intercontinental Cups, 4 European Champions League titles, 1 UEFA
Cup title, 1 Cup Winners' Cup title, 20 national championships, and 13 German Cups, Bayemn
Munich is Germany's foremost soccer club. Bayern Munich is a membership based club and with
more than 120,000 members, the third largest in the world after SL Benfica (the largest, according
to the official Guinness Book of World Records) and FC Barcelona. This approach allows users
to learn from well recognized, proven players and coaches.

Under the Bayern Munich Agreement, the Company has the right to film footage of the coaching
of, and demonstration of exercises, skills, drills and scrimmages by, student players and teams of
the age groups U10, U12, Ul4, Ul6 and U18 at Bayern Munich’s soccer youth academy in
Munich, Germany. Skillstorm intends to use the program also online as an on-line video soccer
coaching and training program on Skillstorm’s website.

Under the Bayern Munich Agreement dated April 27, 1998, Bayern Munich received 100,000
Deutschmarks (D.M.) ($70,421 U.S. Dollars) from Intersports and was to receive a royalty, due on
a quarterly basis, equal to 50% of the subscription fees, minus all costs of sales, collected by
Skillstorm from subscribers of the Online Soccer Program. No restrictions were placed on where
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Skillstorm could sell its products, and therefore, Skillstorm has the ability to sell its products
throughout the world. To date, no royalties have been paid or accrued, as quarterly sales have not
exceeded quarterly costs of sales. The Bayern Munch Agreement could be terminated by: a)
written agreement between Bayern Munich and Skillstorm; b) the bankruptcy, receivership or
dissolution of Skillstorm; or c) either party giving 60 days written notice to the other party of such
termination. The Bayern Munch Agreement called for a 10.00 DM royalty payment to be made to
Bayermn Munich for every CD-ROM title sold. Skillstorm does not sell its products on CD-ROM.
Skillstorm only sells its product online, as described in the document. The 1998 Intersports
agreement was replaced by FC Bayern Munich in November 2005 (see Exhibit 6(a)). Therefore,
the 1998 royalty fee is no longer valid. Only the royalty fee outlined in the November 2005 is
valid. The Agreement requires continuing payment of the 50% royalty and the Agreement has no
termination date.

Every one of the finished videos files contains streaming video content, voice-over, animation,
special effects, and text content. Skillstorm provides a sample session on the website for
prospective users to sample a structured practice session contained within each of the age groups.
Users can see how each video file is combined with all of these elements.

Below is chart which summarizes the development stage of each product, as well as the planned
number of videos which are available now.

Product Name Development Stage | Planned Number Videos Available
of Videos Now

Bayern Munich U-11 Completed 488 488

Bayern Munich U-13 Completed 424 424

Bayern Munich U-15 Completed £} P 312

Bayern Munich U-17 Management estimated 344 0
to be 60% completed

Bayern Munich U-19 Filmed, captured, in post 512 0
production

Small Sided Games for | Filmed, not yet in 1,200

U-11, U-13, U-15, U-17, | production

U-19

Total 3,280 1,224

All of Skillstorm’s online learning products feature high-quality interactive video clips, scripted
and edited by recognized sports experts who are associated with world recognized teams and
clubs. To date, Skillstorm has produced and made available on-line the training programs
developed by FC Bayern Munich. This set of drills, exercises and programs has been produced
and made into video for on-line viewing, each offering 3 different camera angles. When
Skillstorm completes the U-19 program, it will have over 1,000 videos to view online. FC Bayern
Munich has a professional coaching staff of over 20 that manage the Academy training. The
programs they run were filmed by professionals. Skillstorm has contracted professional soccer
coaches to work with video editors to handle the post production activities, which involves three
primary responsibilities:

1. Ensuring that every viable minute of training footage is utilized and incorporated
into finished projects within a quality training program for all age groups;

2. Work in partnership with post production video editors to:

a. use special effects to maximize exercise intensity, content retention and
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user repetitiveness; and

b. run all projects through various compression sequences for each of the
mediums supporting Skillstorm products.

3. Write effective scripts for projects.

Thomas Niendorf, Henry Hauser, Peter Ranke, Peter Malakoane and Supindeer Cheema are all
professional coaches who have worked on the post production side. Mssrs. Niendorf and Hauser
are both from the professional team of Berlin Dynamos. Mr. Malakoane was a professional player
and is now a certified A License coach. Mr. Cheema is also a certified A License coach and has
been the technical director for some of the largest youth soccer associations in North America.

The above below summarizes the contract status of the professtonal coaches Skillstorm is using in
post production work.

Name Under Written Oral Future Exhibit
Contract . Work

Thomas Yes Yes Yes N/A
Niendorf
Peter Yes Yes Yes Yes
Malakoane
Peter Ranke Yes Yes Possible Yes
Surpinder Yes Yes Yes N/A
Cheema
Henry Hauser Yes Yes Possible Yes

Mr. Hauser and Mr. Ranke live in Germany and are available to Skillstorm on an ‘as needed’
basis. They have previously come to the Company’s post-production office for a couple months
to work on training videos for various age groups, for which they sign a consultant agreement and
a non-disclosure agreement. Skillstorm may use Peter Ranke and Henry Hauser for German
translation verification only and is why we still consider them as possible resources to Skillstorm.
Similarly, the Company consults Mr. Cheema during the final editing phase of the videos. Mr.
Niendorf is a founding shareholder of the Company and works full-time for Vancouver White
Caps, a professional soccer club in North America. Mr. Niendorf is primarily involved with late-
stage post-production activities. Mr. Malakoane is Skillstorm’s full-time employed professional
coach, working under an employment contract that calls for him to be paid by the Company when
funding becomes available. His official title is Product Development Manager.

The services the professional coaches render are their expertise in putting training programs
together on the field. They use this expertise and work with the video footage captured at Bayern
Munich to develop training programs that are usable by players, coaches, teachers, parents and
associations. Additionally, These coaches are entrusted with several production and post-
production activities, including shooting footage, completing the curriculum, voice-overs and
script editing. As consideration, these coaches will be paid on a monthly basis once funding
becomes available. At present, there are no accrued payments due to any of the coaches.

It is the opinion of Skillstorm’s management that there is no other similar product to the
Company’s online learning platform available on the market today. A single DVD would only
cover part of one age group in our product group not to mention the inconvenience of using a
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DVD player versus internet. The online component makes this product far more user friendly.
Coupled with the work of the above-named professionals, our management believes its leaming
platform enables new products to be brought to market in a faster time frame, which, in the
opinion of our management, will provide the opportunity to become a leading innovator in the on-
line training market.

Skillstorm intends to generate global revenue from multiple sources, including sponsored
subscriptions, product sales, e-commerce, recurring license royalties, channel partnering, and
advertising revenues. Skillstorm has recently formed a strategic alliance with the Calgary Minor
Soccer Association (“CMSA”) which, when implemented, will provide the opportunity for the
18,000 current members of the CMSA to become subscribers at the discount rate of $18.00 per
player annually. Based upon this alliance, Skillstorm may potentially earn over $1.4 million in
revenue over the next five years.

(c) Describe the industry in which the Company is selling or expects to sell its products or
services and, where applicable, any recognized trends within that industry. Describe that
part of the industry and the geographic area in which the business competes or will
compete.

Indicate whether competition is or is expected to be by price, service, or other basis.
Indicate (by attached table if appropriate) the current or anticipated prices or price ranges
for the Company's products or services, or the formula for determining prices, and how
these prices compare with those of competitors' products or services, including a
description of any variations in product or service features. Name-the principal competitors
that the Company has or expects to have in its area of competition. Indicate the relative
size and financial and market strengths of the Company's competitors in the area of
competition in which the Company is or will be operating. State why the Company
believes it can effectively compete with these and other companies in its area of
competition.

The largest sport in the world is the game of Soccer. It is the largest participation sport
among youth too. In the United States alone, there are over 23 million players under the
age of 18. Their training comes typically from volunteer parents who serve as coaches.
However, these parents need help delivering quality training. As a result there are a lot of
products available for sale. Skillstorm competes in the video training space.

There are over 4,000 video titles on the market. The vast majority of them are on VHS and
DVD formats. Almost all existing training programs are sold on VHS or DVD and limited
to one VHS tape or DVD because of price point. There are over 4,000 titles on the market.
Many are typically available at the local soccer shop and our also available online. A VHS
or DVD cannot contain enough content to deliver a complete and comprehensive training
program for even a single age group. Skillstorm solves this problem of cost and content
volume by delivering video online. Skillstorm delivers the equivalent of 6 DVD’s of
content per age group. This is the amount of content necessary to deliver a complete and
comprehensive training program for an age group. There is enough content for players and
coaches to last the entire time they are in a particular age group.

Skillstorm charges $25.00 per person for an annual subscription for each respective set of
age group videos. Presently, Skillstorm is selling subscriptions for Ul1, U13 and U15 age
groups in both English and German. In the future we will add the Ul17 and U19 age
groups. If Skillstorm were to deliver this content on VHS or DVD, the Company would
have to charge $150.00 per age group or $750.00 for all 5 groups. Subscribers may choose
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from 3 available age groups for their $25.00 subscription. The age groups are U-11, U-13
and U-15. Currently in post-production is the remaining age groups of U-17 and U-19.
Each age group has over 200 videos to learn from, with each video ranging in length from
30 seconds to 3% minutes.

Recently, some competitors have entered the soccer training market by putting up online
training using animation. The volume of drills and exercises can be increased with this
online medium. However, animation falls short of video. While animation is used to
replace real people due to extra production costs and the lack of quality talented athletes
available to film, the Company believes animated characters are less convincing. For
example, it is extremely difficult with animation to demonstrate believable biomechanics
that players and coaches can physically imitate. Skillstorm, therefore, insists on filming
real video of participants at locations such as FC Bayern Munich’s Training Academy.

The e-learning sports market is shared by many companies and six of them are detailed in
the Competitive Analysis Table below. The competitors listed have one or more of the
attributes Skillstorm believes it brings to the e-learning sports market. Skillstorm intends
to compete with them on price and total content and production values.

Flashdrills.com offers free animated drills online together with 150 video clips that are
purchased under a subscription.

Soccer Made Easy offers products for all age groups using adult players to demonstrate
drills and techniques.

Soccervideos.com offers a catalogue approach to reselling various soccer videos on CD-
ROM and DVD, Skillstorm considers this a previous generation approach to sports e-
learning,.

Brazilian Soccer was produced for the Japanese market and is merely videotape footage on
CD-ROM to allow for easier access to different topics. Neither text nor printing
capabilities are available in this product.

Kisscout Software offers an expensive football product with editing capabilities.
Kisscout's product can be used for any other sport and has the ability to create tapes.

Company | Competitive Price Topics Features Marketing/ | Comments
Product Range Target Distribution
(3USD) Market
FlashDrills | Associate $19.95 Various Amateur level | Web site
(Free) animated & | coaches
Premier video clips | (inexperienced
parenis)
Soccer Soccer $49 Soccer Youth coaches | Soccer Animated,
Made Easy. | Made Easy clinics & no video,
Inc. Web site wide age
group but
all videos
use adults
Soccer 3" party $19.95 - Soccer Fans, athletes, | Online CDs, DVDs
videos products $249 coaches catalogue are past
_generation
Micropower | Brazilian $49.95 Soccer Coaches & Main Tape video
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Software

Soccer

players

distributor

footage;
Japanese
subtitles. No
text or
ability to
print

Kisscout
Software

N/A

$99-8295

Football

Coaches

None

Skillstorm

Product
Name

$25.00

Soccer

Players,
coaches,
associations,
schools,

Website,
sponsors,
alliances,
direct sales

Live video;
high-quality
content;
multiple

parents languages,
adaptive
learning
engine,
delivery
options

Note: Because this Offering Circular focuses primarily on details concerning the Company
rather than the industry in which the Company operates or will operate, potential investors
may wish to conduct their own separate investigation of the Company's industry to obtain
broader insight in assessing the Company's prospects.

(d) Describe specifically the marketing strategies the Company is employing or will employ
in penetrating its market or in developing a new market. Set forth in response to Question 4
below the timing and size of the results of this effort which will be necessary in order for the
Company to be profitable. Indicate how and by whom its products or services are or will be
marketed (such as by advertising, personal contact by sales representatives, etc.), how its
marketing structure operates or will operate and the basis of its marketing approach, including
any market studies. Name any customers that account for, or based upon existing orders will
account for a major portion (20% or more) of the Company's sales. Describe any major
existing sales contracts.

Skillstorm believes its product and marketing plan creates barriers to entry for its current
and future competitors, either due to cost, access to expertise, or access to strategic
relationships.

Currently, Skillstorm conducts its retail marketing on Google, Yahoo and MSN. At
present, using these search engines is the only way consumers can find Skillstorm’s
website. Rather than trying to sell each specific company’s standard services, we will
engage in the advertising opportunities available i.e. display, text, phrase, visual search,
etc. Skillstorm sets a daily budget with each of the search engines to display our ads. We
have added a web trending application from iWebTrack to the website and we can track
results. Each of the search engine companies provide analytics that allows for the fine
tuning of your advertising budget against selected search terms. The search terms are
managed through the Company’s ‘click-through’ advertisements. Each search engine
company offers advertisers the opportunity to purchase space on the right hand side of
every page that will display when a user is looking for information matching the search
terms the user has keyed into the search engine. This means Skillstorm ads will be seen by
users seeking information for search terms we are advertising against.

With the funds received from this Offering, Skillstorm intends to expand its marketing
efforts in North America through sales initiatives, enhanced search engine management,
word-of-mouth, speaking engagements, advertisements in sports specific publications, out-

14




sourced call centers, and tradeshow attendance, We have identified lists of regional and
national publications for placing advertisements, as well as tradeshows, order to enhance
our opportunities to reach the coaching market.

Skillstorm will also deploy both push and pull marketing techniques to insure quick market
penetration:

Push Marketing

Pushing the Company products out through various soccer associations, sponsors and
professional soccer organizations will produce uptake efficiently and quickly, This will be
accomplished primarily through direct sales. Compensation programs for soccer
associations have been developed to encourage uptake and provide another value
proposition for sales teams. For example, associations who deliver a sponsor will be
entitled to a 5% commission on the respective sponsorship amount,

Pull Marketing

Skillstorm’s “pull” marketing strategy is to focus on advertising and consumer promotion
as a way to build up consumer demand for our products. If the strategy is successful, the
Company feels consumers/players will recommend the videos to their coaches, who in turn
will ask the clubs, and the clubs will ask the associations. Users of Skillstorm’s products
will provide the Company with demographic and contact information. Skillstorm will
utilize this information for both direct mail and email campaigns to encourage subscription
renewals.

Viral Marketing

Internet marketing techniques such as viral marketing and search engine management will
be undertaken as part of Skillstorm’s Phase I strategy. Viral marketing describes any
strategy that encourages individuals to pass on a marketing message to others, creating the
potential for exponential growth in the message's exposure and influence.

Production

Phase [ Production and Development

Skillstorm currently offers FC Bayern Munich training for U-11 (under 11 years of age),
U-13 and U-15 age groups. Training programs for these age groups are available directly
to large associations or may be purchased online through Skillstorm’s website. Skillstorm
is also in post-production with U-17 and U-19 FC Bayemn Munich teams. These age
groups are critical to our success, as they complete the training for the entire requirements
for youth development in soccer. The financing required for this post production activity
is projected to be $200,000 in order to complete the training programs for these two age

groups.

Skillstorm’s software web application was developed using coding scripts to build a
platform where variable static and streaming content can be combined and displayed on
demand. The software can only be accessed via the Company’s website. The various
content choices are navigated by various pic-lists in expandable menus. Content is
separate from the software web application so the Company can easily change languages
when required. Furthermore, as demand changes for different mediums, having the
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content separate from the software web application allows Skillstorm to be more flexible.

To date, Skillstorm has produced and made available on-line the training programs
developed by FC Bayern Munich. This set of drills, exercises and programs, has been
produced and made into video for on-line viewing each offering 3 different camera angles.
When Skillstorm completes the U-19 program, it will have over 1,000 videos to view
online.

Phase II Production and Development

Once the initial training programs are established, Skillstorm will begin developing its
Phase II back-end infrastructure. This will allow Skillstorm to expand its revenue model in
two key areas: the first area is expected to push its training content to portable mediums
like PDAs, iPods and cell phones; the second key area allows Skillstorm to regionalize the
sponsor capabilities of its web space initially dedicated for regional advertisers, and then
for regional teams. The implementation of this phase of development is crucial to the
Company’s ability to generate larger sales and meet its fiscal requirements and
expectations. The Company may not be able to obtain proper financing required to
implement their Phase II development.

Phase III Production and Development

Future product development areas Skillstorm intends to enter after completing its Phase I
and Phase II Production and Development Strategies include:

e Upon completion of FC Bayern Munich Training programs, Skillstorm will
begin Project 2, ‘Game Situation Training’. Project 2 has already been shot and
is ready for post-production work. The first series of products that Skillstorm is
developing, Project 1, deals primarily with skills development and tactical play.
These are the essential building blocks for learning any sport. Project 2
concentrates on many different small-sided games that put techmiques and
tactics under game-like conditions, which differ for each of the various age
groups that are the targets of specific training videos. It will take approximately
15 months to complete and has the potential to double the Company’s online
content.

e The original FC Bayern Munich Training Programs will be translated into
Japanese, Spanish, Mandarin and French. Each language will take
approximately 4 months in post-production in order for it to be released.

» Basketball is the world’s second largest participation sport. Applying our
product development and business process to this sport will be initiated
following future additional financing. To date, Skillstorm has engaged in
numerous meetings with Basketball Canada, the country’s association
governing basketball, about developing products for basketball. The cost to get
through to post-production activities is estimated to be over $2 million. Product
development, endorsements, marketing and sales would add approximately $4
million to the cost. The time required to complete a comparable product to
Skilistorm Soccer would be approximately 2 ¥ years (6 months per age group).
Skillstorm will not be developing the basketball training program until we have
successfully launched soccer.
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o Skillstorm intends to develop products for other sports, including baseball,
rugby and skiing.

Product Strategy

Product Strategy includes the introduction of more sports, products and langnages. Now
that Skillstorm has developed the sports learning engine utilized to bring the first product
to market, the same sports learning engine can be used to bring other products to market
quickly and less expensively. Skillstorm has worked on its product development process
for the past 8 years. Its 3-phase approach described above provides for flexibility for new
sports and delivery mediums. Skillstorm intends to offer additional sports, including
basketball, hockey, rugby, skiing, baseball and football. Additionally, Skillstorm’s
products are developed to port easily into other mediums like cell phones, video game
boxes, iPods and PDAs. Skillstorm’s video files have been edited in a post production
environment using professional grade Apple software and hardware. Final Cut Pro Suite is
the main software used to edit with. The Company’s technology stack allows it to
compress video files into different formats that then may be displayed on different
mediums. Skillstorm has put its products on iPod and it works perfectly. It is the same
approach for cell phones, PDA’s, game boxes etc. Each medium asks for a certain format
configuration which our post production environment can produce. Skillstorm intends to
make its products available to subscribers using other mediums, based on sales activities in
the future.

Skillstorm will also maintain its commitment to content quality by working with the best in
each of the sports. We have already received serious interest from both basketball and
rugby.

Strategic Relationship Strategy

Skillstorm believes it will bring soccer consumers together through its business model. 1t
begins with working with the content with high production values from top quality, proven
sources available like FC Bayern Munich and having a strategic vision these quality clubs
share in order to obtain endorsements from other sport professionals.

The services the professional coaches render are their expertise in putting training
programs together on the field. Each one performs the identical tasks in post production
work. They take their expertise and work with the video footage captured at FC Bayemn
Munich and develop training programs that are usable by players, coaches, teachers,
parents and associations online. As fully described in the agreements contained in Exhibits
6(a)-(g), term, services rendered by these coaches are shown by way of the chart and by
the attachments of the various agreements.

Lausitzer Sportschule (“Lausitzer”) is a soccer sports school in Cottbus, Germany. As
with Bayern Munich, Intersports signed a Letter of Agreement to film this school’s
training programs. The Letter of Agreement has not been updated and no post production
work has been completed to date. Under the Letter of Agreement, Lausitzer is to receive a
royalty of 5 Deutschmarks for every training program sold using the Lausitzer footage
acquired. Furthermore, Skillstorm will negotiate a more favorable royalty arrangement
because Lausitzer does not have the brand power that FC Bayern Munich has. Skillstorm
will only move forward with this Cottbus footage once FC Bayern Munich products are
completed post financing and when Skillstorm has refreshed the agreement to a similar
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standard done with FC Bayern Munich. At this time, Skillstorm has not established terms
and conditions for a new agreement.

Skillstorm plans to leverage its relationships with soccer associations, clubs and schools
who want access to this caliber of training. Sponsors will be brought in to help lower the
cost for these groups so youth players have access to the best at a free or reduced rate.

Skillstorm has established the following endorsements to launch the soccer product:

e FC Bayern Munich, a top club in the world that has sponsors such as Adidas and
Telekom. Skillstorm has an agreement with FC Bayern Munich providing their
endorsement of Skillstorm’s products and worldwide distribution rights of their
Academy. (Please refer to the agreement executed between FC Bayern Munich and
Skillstorm included in Part III under Material Contracts. This agreement is our
endorsement agreement).

e The following players are under contract with FC Bayern Munich. Skillstorm’s
contract is with FC Bayern Munich, While some of the players have been sold to
other professional clubs, because they were all past graduates of FCB Academy, all
players filmed at their academy are included in FC Bayern Munich’s endorsement.
As a result, FC Bayern Munich owns the commercial likeness rights to all of their
players. These players include:

Owen Hargreaves (FC Bayern Munich)

Thomas Hitzlsberger (Aston Villa, VIB Stuttgart)
Lars-Eric Johansson (Blackburn Rovers)

Markus Feulner (FC Bayemn Munich, 1.FC Cologne)
Daniel Bierofka (Bayern 04 Leverkusen, VIB Stuttgart)

00 ¢

¢ Franz Beckenbauer, a World Cup winner as a player, German National Team
Coach and the Chairman and President of FC Bayern Munich.

In order to drive sponsor involvement, Company management plans to travel to Germany
during their various breaks in the soccer season to meet with sponsors. The Company also
needs to talk to the U.S. counterpart for their sponsors in order to engage them in our main
market. The Company believes it has an opportunity to leverage the FC Bayern Munich
sponsorship for its products to be displayed to sponsors’ customers. FC Bayern Munich
has expressed interest in conferring with Skillstorm concerning creating a relationship with
some of FC Bayern Munich’s sponsors, and therefore, is confident in its opportunities
develop channel-partnerships through FC Bayern Munich’s introductions.

To make these relationships work well, Skillstorm has organized a compensation model to
encourage soccer associations to maintain involvement. The Company will attempt to
negotiate a royalty arrangement with each of its prospective content providers.
Associations, clubs and schools who assist Skillstorm in developing sponsors will be paid
a negotiated commission on any sponsorship funds raised for their respective users.

The user interface has been developed with the sponsor in mind. The interface exposes the
user to their sponsor whenever they are using the product. The following chart outlines the
value to a sponsor by the amount of time a user is exposed to the sponsor. With the
average training session lasting between 12 and 18 minutes, sponsors enjoy a high level of
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brand exposure. The following chart demonstrates the level brand exposure.

Athlete Visits |

Frequency Sport Catalog Retail Store Practice E-Learning
Week - - 2t03 3to5
Month - - 10to 12 10to 25

Year 1 3to6 120 to 144 144 to 300

Skillstorm actively targets a number of potential strategic alliances and continues to
approach them using the Company’s business plan. Skillstorm continues to focus on
establishing partnerships with highly visible sports experts in order to maintain its product
positioning strategy. The Company continues to follow up with the contacts and potential
sponsors identified through its ties with FC Bayern Munich.

Target Market Strategy

Skillstorm will concentrate its efforts on establishing subscription revenue through
associations, clubs and schools. This approach will keep user acquisition costs lower than
by simply trying to establish subscription revenue directly with users. Skillstorm has
developed this marketing strategy by meeting with many high profile professional teams
and national associations comprising roughly 6.5 million players and local, national and
international sponsors, including Calgary Minor Soccer Association (“CMSA™), a local
18,000-player association. Skillstorm has received from CMSA a Confirmation of Order,
included as Exhibit 6(b) in Part III, which is a purchase order for subscriptions that has
been signed by the CMSA, placing its order with Skillstorm. As part of the Confirmation
of Order, the Company emails CMSA users a special hyperlink to the Company’s
registration page that allows users to access the video content. Once the Company
completes product development, it will be able to provide the content for these
subscriptions.

Skillstorm has already entered into a strategic alliance with CMSA, which has given the
Company an opportunity for Skillstorm to sell to Alberta Soccer Association (“ASA”™),
which has 89,000 players. Skillstorm is currently working to deliver its product to every
coach in Alberta next season so that every coach in the province of Alberta, through ASA,
will have a subscription to Skillstorm. The Company hopes this will set the stage to close
similar sales with other associates of similar magnitude in other provinces in Canada and
the United States. Skillstorm has no formal agreement with CMSA. The strategic alliance
comes through the relationship that Colin Innes, the Company’s CEO, holds because of his
relationships with the soccer communities in Calgary, Alberta and the Canadian Soccer
Association. The terms of the agreement with CMSA are provided in Exhibit 6(b), which
states that the Company will provide subscriptions to 2,898 users for 90 days for a total
cost of $10,700 (CDN).

Skillstorm’s U-11, U-13 and U-15 products are commercially available now. Skiilstorm
sells its products by individual age groups. An age group sells for $25.00 each. Therefore
a user seeking to purchase products for multiple age groups must purchase a subscription
per age group. U-17 and U-19 products are still under development and require the
financing in order to complete our product line offering. Skillstorm has negotiated with
ASA to provide all its coaches with the commercially available U-11, U-13 and U-15
products. The ASA Technical Committee and the Board of Directors has approved
Skillstorm as a training product. ASA wants the product to be made available to all
coaches for the 2007-08 indoor season and for all the coaches for the 2008 outdoor season.
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The total number of coaches in the province of Alberta is approximately 11,000, which
includes all assistant coaches. At present, Skillstorm does not have an agreement to
. deliver its product to all 89,000 Alberta players, but discussions on delivery will
commence once the Company’s product line is completed. Once this occurs, the Company
will negotiate with ASA for subscriptions for all its youth players, as well as the 11,000
coaches.

Internet Strategy

Skillstorm has developed and implemented an initial website strategy phase. The initial
phase includes integrating the learning engine with the website while insuring the hosting
capacity will support user demands. This phase will incorporate a content management
tool to allow for dynamic content development. An e-commerce engine is available for
non-sponsored users to gain access. Robust online reporting tools will be incorporated for
Skillstorm, sponsors and association staff to evaluate users for their respective needs.

Future phases will evolve personalized portal interfaces to allow the user to customize the
solutions he or she needs. Adapting portal technology will also open opportunities to work
with other companies to deliver solutions through Skillstorm. Demographic information
on users will be greatly enhanced as well, making our database of users quite valuable to
the sports industry.

Skillstorm has also engaged EZRankings.com, an Irvine, California company specializing
in search engine management. EZRankings.com provides search engine optimization
services, paid inclusions, pay-per-click management and competitive business analysis.

Strategic Alliance Partners

Skillstorm has formed an alliance with FC Bayern Munich to provide content and
endorsements. Please refer to Paragraph 4(b) of the agreement. Skillstorm is also engaged
in strategic alliance discussions with other soccer organizations worldwide that are
potentially interested in offering the Company’s products to their client base. Through
personal connections, Skillstorm has had several meetings with Arsenal in London,
England about an English product, in connection with which Skillstorm hopes to form a
strategic alliance. To date, Skillstorm has not reached an agreement with Arsenal.
However, this is a potentially high growth area for Skillstorm and the Company will
continue to seek out these types of organizations to act as channels for its products. To date
no revenues have been derived from these alliances.

Publication Advertising

Skillstorm has researched this medium and has developed a strategy to drive awareness in
key markets in support of sales activities. This effort will begin following the completion
of product development activities on U-17 and U-19 training products. The first 3 years
will concentrate on the United States market since it has the largest population of youth
players at 23 miilion.

Trade Shows

Skillstorm will commence its trade show appearances following completion of post
production activities on U-17 and U-19 FC Bayern Munich Training Programs. The
Company plans to attend trade show venues quarterly or until attendance produces sales
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(e)

®

revenue projections. As financing allows, Skillstorm plans to attend & trade shows per
year and eventually, more as warranted. Skillstorm will concentrate its efforts in the USA
for the first 24 months and look to international trade shows once our trade show approach
1s perfected.

Direct Mail

Skillstorm has a direct mail strategy that scales as revenue grows. Existing customers will
receive regular emails to encourage renewal and referral offers. Direct mail pieces will be
sent to existing customers with various promotions encouraging renewal too. Skillstorm
will engage global brands in joint offers with this medium. FC Bayem Munich will help
us with agreements with their key sponsors like Adidas and T-Com. Lists will be
purchased to send out promotions too. There are many soccer specific qualified lists we
will purchase for direct mail purposes. Some of these lists will be used in direct sales
activities as well.

State the backlog of written firm orders for products and/or services as of a recent date
(within the last 90 days) and compare it with the backlog of a year ago from that date.

As of / / $
{a recent date)

Asof ___/ _ / $
(one year earlier)

The Company currently has no written firm orders. Our product development is
incomplete and therefore sales are only retail based right now. Once all age groups are
completed then we have a program that we could begin selling directly to associations and
school boards.

Explain the reason for significant variations between the two figures, if any. Indicate what
types and amounts of orders are included in the backlog figures. State the size of typical
orders. If the Company's sales are seasonal or cyclical, explain.

State the number of the Company's present employees and the number of employees it
anticipates it will have within the next 12 months. Also, indicate the number by type of
employee {i.e., clerical, operations, administrative, etc.) the Company will use, whether or
not any of them are subject to collective bargaining agreements and the expiration date of
any collective bargaining agreement(s). If the Company's employees are on strike, or have
been in the past three years, or are threatening to strike, describe the dispute. Indicate any
supplemental benefits or incentive arrangements the Company has or will have with its
employees.

Skillstorm currently has seven people working as contractors. Post-financing and during
the next 12 months Skillstorm has forecasted to add 17 more positions, with the expected
staffing to be as follows:

Type of Employee Number
Sales 11
Marketing . 4
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(h)

Product Development 3
Web Development 1
Administrative 2
Executive 3

Describe generally the principal properties (such as real estate, plant and equipment,
patents, etc.) that the Company owns, indicating also what properties it leases and a
summary of the terms under those leases, including the amount of payments, expiration
dates and the terms of any renewal options. Indicate what properties the Company intends
to acquire in the immediate future, the cost of such acquisitions and the sources of
financing it expects to use in obtaining these properties, whether by purchase, lease or
otherwise.

Skillstorm has no real estate holdings. Our current business and executive offices are
located in Seattle, Washington and Calgary, Alberta, Canada. We currently lease our office
in Calgary. We have a five year operating lease with our Calgary office that commenced
in March 2006 on 2400 square feet. We are paying $10.90 a square foot plus common area
costs. Monthly lease payments are $4,655 until October 31, 2007. The past due amount
owed to the landlord is $57,100, which will be paid from proceeds of the financing. On
November 1 2007, the Company will move to new space of 500 square feet provided by
the landlord at a cost of $465 per month on a month-to-month basis.

We currently have a small space in Seattle primarily to serve administrative functions.
Lease negotiations for an expanded Seattle office will commence post- financing. Our
Seattle office will house our sales, marketing and web development staff.,

Indicate the extent to which the Company's operations depend or are expected to depend
upon patents, copyrights, trade secrets, know-how or other proprietary information and the
steps undertaken to secure and protect this intellectual property, including any use of
confidentiality agreements, covenants-not-to-compete and the like. Summarize the
principal terms and expiration dates of any significant license agreements. Indicate the
amounts expended by the Company for research and development during the last fiscal
year, the amount expected to be spent this year and what percentage of revenues research
and development expenditures were for the last fiscal year.

As stated in Risk Factor #12, our software web application is proprietary, but not patented.
The Company plans to patent current and future intellectual property that is deemed to be
of value to the Company. We rely on confidentiality agreements and other contractual
arrangements with our employees, affiliates, strategic partners, and others. Otherwise, we
have no other protection of the software. Currently, forty-four (44) of these agreements
have been executed. At the present time, the Company has a technology stack
configuration which its attorneys have recommended be patented. This will be reviewed in
detail subsequent to the closing of financing. Skillstorm intends to seek copyright
protection for all player images and software programs when management deems that the
necessary funds become available. The Company has approximately 175 player images
throughout its training products. However, the Company has not submitted any
applications for copyright protection. The only other proprietary property rights of the
Company include our film footage of the FC Bayern Munich youth teams. These rights
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4. (a)

described in the Right to Use and Royalty Agreement between FC Bayern Munich AG and
Skillstorm Online Learning, Inc., which is listed as Exhibit 6(a) in Part III of this Form 1-
A.

If the Company's business, products, or properties are subject to material regulation
(including environmental regulation) by federal, state, or local governmental agencies,
indicate the nature and extent of regulation and its effects or potential effects upon the
Company.

Not Applicable.

State the names of any subsidiaries of the Company, their business purposes and
ownership, and indicate which are included in the Financial Statements attached hereto. If
not included, or if included but not consolidated, please explain.

The Company has one wholly-owned subsidiary, Skillstorm Online Learning, Inc., an
Alberta, Canada corporation. The subsidiary’s business purpose is as an operating
company for development activities for the Company. The financial results are fully
consolidated in the Company’s (parent) financial statements.

If the Company was not profitable during its last fiscal year, list below in chronological
order the events which in management's opinion must. or should occur or the milestones
which in management's opinion the Company must or should reach in order for the
Company to become profitable; and indicate the expected manner of occurrence or the
expected method by which the Company will achieve the milestones.

The Company is currently conducting operations, but its operations do not provide
sufficient revenue to either sustain or expand operations. The Company plans to expand its
operations with the proceeds raised from this Offering. The substance of the Company’s
operations is described throughout this section. The Company is not currently fully
operational, and cannot be fully operational, such that operations would be capable of
supporting a substantial portion, or all, of current operations cost (such costs determined as
of any such time that management seeks to determine or declare whether the Company is
“fully operational™), until it raises additional investment capital and completes the videos
for the U-17 and U-19 age groups. Please see the chart provided below, which lists the
milestones the Company believes it needs to achieve in order to become fully operational
and also profitable. The Company may in fact be fully operational without being profitable
in some areas.

Event or Expected manner of Timeframe Consequences of a
Milestone occurrence or method of delay

achievement

Product Skillstorm has approximately 20 | 6 months. This will impact sales
Development weeks of post production work in and marketing activities.

(Needs to be fully | group videos.  However, an slow or stop sales and
operational in [ employee will be hired to marketing.

order to become | complete this work. The
profitable) estimated cost for this area is
(Company may be | $25,000.

fully operational
without being

order to complete the U-19 age Skillstorm would have 1o
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_profitable)

Equipment
Purchases

(Needs to be fully

operational in
order to become
profitable)

(Company may be

Additional equipment needs to be
purchased to expand the Storage
Area Network and add a post
production edit suite. This
equipment is needed in order to
complete product development.
The estimated cost for this area is
$40,000.

1 month.

Ul% post production
activities cannot
commence. This will
impact sales and
marketing activities.

Skillstorm would have to
slow or stop sales and
marketing until  the

fully  operational equipment was in place.

without being

profitable)

Web Development | At the completion of each age | 4 weeks for each age | Impacts  sales  and
group there is approximately 4 | group for a total of § | marketing activities.

{(Needs to be fully | weeks of work in order to make | weeks.

operational in | the video files web ready. This

order to become | work is usually contracted out.

profitable) The estimated cost for this area is

(Company may be | $5,000.

fully operational

without being

profitable)

Marketing A significant amount of initial | 4 months Any delay impacts brand
work has been undertaken in recognition and

(Needs to be fully

order to identify the marketing

therefore affects sales.

operational in | strategies. The next step is to
order to become | hire & person to develop tactics
profitable) and execution requirements for
{(Company may be | the Company’s strategies. Cost
fully operational | identification, expected outcomes
without being | and implementation will be fully
profitable} developed. This work will form
part of the basis for the next
round of financing. The
estimated cost for this area is
$80,000.
Sales Skillstorm has completed 4 age | COO to begin hiring | Lack of sales impacts

(Needs to be fully

currently  are
Although

groups and
available for sale.

process upon
completion of

the entire operation.
Growth in the company

operational in | Skillstorm’s product offering will | financing including share value is
order to become | not meet fully the needs of our impacted.
profitable) prospects, we can begin with a
(Company may be | 80% offering (4 age groups).
fully operational | Skillstorm will hire sales people
without being | to begin selling. Lead generation
profitable) activities for sponsor sales and
advertising sales will commence.
The estimated cost for this area is
$75,000.
Operations Converting from a product | 3 months Without control over

(Does not need to
be fully operational
in order to become
profitable)

{Company may be
fully operational
without being
profitable)

development company to sales
and marketing company while
converting from a private to
public company requires work to
put the wvarious policies and
procedures into place. The board
and executives will be charged
with these tasks. The estimated
cost for this area is $275,000.

governance clearly in
place, the effect will be
poor investor
confidence.

Finance
Requirements

The company intends to raise
additional capital through another
issue.  Part of this round of

Commencing in 5
months

Delaying the next round
will severely limit the

-growth potential of the
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(Not required in | funding is to assist in the company. It would be

order to be fully | preparation of that filing. The forced to rely on organic
operational,  but | estimated cost for this area is growth opening itself up
required to  be | $300,000. to competition.
profitable)

(Company may be
fully  operational
without being
profitable)

(b) State the probable consequences to the Company of delays in achieving each of the events
or milestones within the above time schedule, and particularly the effect of any delays
upon the Company's liquidity in view of the Company's then anticipated level of operating
costs. (See Question Nos. 11 and 12}

Please see 5(a) above.
Note: After reviewing the nature and timing of each event or milestone, potential investors
should reflect upon whether achievement of each within the estimated time frame is

realistic and should assess the consequences of delays or failure of achievement in making
an investment decision.,

OFFERING PRICE FACTORS

If the securities offered are common stock, or are exercisable for or convertible into common
stock, the following factors may be relevant to the price at which the securities are being offered.

5. What were net, aftertax eamings for the last fiscal  year?*
(If losses, show in parenthesis.) ($932,871)

Total $ (§ per share): {($0.02)

6. If the Company had profits, show offering price as a multiple of earnings. Adjust to reflect
for any stock splits or recapitalizations, and use conversion or exercise price in lieu of
offering price, if applicable.

Offering Price Per Share
Net After-Tax Earnings Last Year Per = (2.9)
Share (price/earnings multiple)

7. (a) What is the net tangible book value of the Company? (If deficit, show in parenthesis.)
For this purpose, net tangible book value means total assets (exclusive of copyrights,
patents, goodwill, research and development costs and similar intangible items) minus
total liabilities.

$(985,141)  ($(0.032) per share) at September 30, 2007
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(b)

The following table illustrates the per share dilution:

100% of 75% of 50% of 25% of
proceeds  proceeds proceeds  proceeds
raised raised raised raised
Public offering price: $0.05 $0.05 $0.05 $0.05
Net tangible book value (985,141) (985,141) (985,141) (985,141)
per Common Share before
the Offering:
Increase attributable to $£900,000 - $675,000 $450,000  $225,000
new investors:

Offering expenses (8200,000) ($67,500) (8$45,000) ($22,500)
Pro forma net tangible $(285,141) $(377,641) $(580,141) $(782,641)
book value after the

Offering

Dilution in net tangible (3.056) (8.059) ($.066}) (30.072)
book value to Purchasers:

Consolidated Financial Data Selected Statements of Income (Loss) Data:

The following financial data has been derived from the financial statements of the
Company as of September 30, 2007. The financial data should be read in connection
with the financial statements of the Company and the related notes thereto.

Inception through September 30, 2007

Revenue: $34,322
Net Income (loss): (82,001,152)
Net (loss) per share: ($0.064)

Total Assets: $261,030
Total Liabilities: ($1,246,171)
Stockholders Equity ($985,141)

If the net tangible book value per share is substantially less than this offering (or exercise
or conversion) price per share, explain the reasons for the variation:

The Company has been running a deficit throughout its operating history, and the
offering price is not enough to offset the deficit, which is $2,001,141 at September 30,
2007.

State the dates on which the Company sold or otherwise issued securities during the last
12 months, the amount of such securities sold, the number of persons to whom they were
sold, and relationship of such persons to the Company at the time of sale, the price at
which they were sold and, if not sold for cash, a concise description of the consideration.
(Exclude bank debt.)
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In November 2006, the Company issued a Note for services to Pegasus Advisory Group,
Inc. (“Pegasus™). The Note is in the principal amount of $200,000 and bears interest at
2% per annum. The Note matures on October 10, 2008. In the event that the Company
files a Form 1-A which is deemed qualified, Pegasus (a “Regulation A Offering”), at its
election, may convert the Note on or prior to the Maturity Date, in whole or in part, into
the Regulation A Offering on the terms specified therein. In the event of a qualified
Regulation A Offering, the Borrower may, at its option, cause Pegasus to convert, in
whole or in part, into the Regulation A Offering on the terms specified therein.

On November 13, 2006, the Company’s Board of Directors authorized the Company to
issue 1,000,000 shares of Series B Preferred Stock (the “Preferred Stock™). The
Company’s Board of Directors authorized the Company to issue the Preferred Stock to
Colin Innes, the Company’s Chairman, President and Chief Executive Officer.
Consideration paid by Colin Innes for 1,000,000 shares of Series B Preferred Stock was
services rendered. The par value per share of the Preferred Stock is $0.001 per share.

On November 14, 2006, the Company issued a fifth Unit pursuant to the Private
Placement Offering to Brent Ludwigfor $25,000, under the same terms as the previous
Unit sales. As of January 1, 2007, none of the Units had been converted into common
stock of the Company and no warrants had been exercised. Subsequently, the Company
also terminated the Private Placement Offering.

During the months of February through May 2007, the Company received $68,537.25
through the issuance of a total of eight (8} convertible promissory notes (the “Notes”) to 7
friends of the Company’s management and one of the Company’s consultants, as listed
below.

Name Relationship to Date of Amount
Company Note
Company Feb 20,
Peter Malakoane consultant 2007 $8,537.25
Mar 22,
PK Naidoo Friend 2007 $10,000.00
April 30,
Fred Kerr Friend 2007 $5,000.00
May
Pat Amieri Friend 7,2007 $5,000.00
May 9,
Al Cook Friend 2007 $25,000.00
May 7,
Peter Weichler  Friend 2007 $5,000.00
Mar 13,
Stajan Warner Friend 2007 $5,000.00
Mar 13,
Ilie Onulov Friend 2007 $5,000.00
$68,537.25

Each of the Notes carries a ten percent (10%) interest per annum. The form of the Note is
included in Part III as Exhibit 3(c). All outstanding principal together with interest on the
Notes shall convert into Common Stock of the Company upon the Company’s Form 1-A
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being declared effective by the Securities and Exchange Commission (“SEC”), for which
the Common Stock shall be registered on Form 1-A. If the Company’s Form 1-A is not
declared effective by the SEC, at any time prior to the Maturity Date, which is defined as
one year from the date each of the Notes is issued, the holder has the option to convert the
Note into Common Stock at a conversion rate of $.05 per share. Provided, however, that in
the event the Holder elects not to convert this Note, this Note shall remain a legally valid
promissory note and all principal and interest shall be due no later than the Maturity Date.

8. (a) What percentage of the outstanding shares of the Company will the investors in this
offering have? Assume exercise of outstanding options, warrants or rights and
conversion of convertible securities, if the respective exercise or conversion prices are at
or less than the offering price. Also assume exercise of any options, warrants or rights
and conversions of any convertible securities offered in this offering.)

If the maximum is sold: 36.33 %

If the minimum is sold: N/A %

(b) What post-offering value is management implicitly attributing to the entire Company by
establishing the price per security set forth on the cover page (or exercise or conversion
price if common stock is not offered)? (Total outstanding shares after offering times
offering price, or exercise or conversion price if common stock is not offered.)

If the maximum is sold: $2,476.938 *

If the minimum is sold: N/A *

* These values assume that the Company's capital structure would be changed to reflect
any conversions of outstanding convertible securities and any use of outstanding
securities as payment in the exercise of outstanding options, warrants or rights included
in the calculation. The type and amount of convertible or other securities thus eliminated
would be: None. These values also assume an increase in cash in the Company by the
amount of any cash payments that would be made upon cash exercise of options,
warrants or rights included in the calculations. The amount of such cash would be:
$None.

(For above purposes, assume outstanding options are exercised in determining "shares"
if the exercise prices are at or less than the offering price. All convertible securities,
including outstanding convertible securities, shall be assumed converted and amy
options, warrants or rights in this offering shall be assumed exercised.)

Note: After reviewing the above, potential investors should consider whether or not the

offering price (or exercise or conversion price, if applicable) for the securities is
appropriate at the present stage of the Company's development.
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9.

USE OF PROCEEDS

(a) The following table sets forth the Use of Proceeds in this Offering.

If 25% is|If 50% is|If 75% is|If Maximum
subscribed subscribed subscribed is subscribed
Shares Sold 4,500,000 9,000,000 13,500,000 18,000,000
Total Proceeds $225,000 $450,000 $675,000 $900,000.00
Less: Offering
Expenses
Commissions $22,500 $45,000 $67,500 $100,000.00
& Finders Fees
Legal & Accounting
Copying & [ N/A N/A N/A N/A
Advertising
Other (Specify): N/A N/A N/A N/A
Partial repayment of | N/A N/A N/A $100,000*
$200,000 Debenture
to Pegasus Advisory
Services {(Consulting
Services)
Net Proceeds from | $202,500 $405,000 $607,500 $700,000
Offering
Use of Net Proceeds:
Marketing $20,000 $60,000 $80,000 $80,000
Sales $32,500 $£95,000 $105,000 $105,000
Equipment 0 $10,000 $30,000 $40,000
Product $25,000 $25,000 $25,000 $25,000
Development
Web Development $5,000 $5,000 $5,000 $5,000
Regulatory $10,000 $20,000 $30,000 $40,000
Professional $20,000 $40,000 $60,000 $100,000
Services, intellectual
property
Insurance 0 0 $30,000 $30,000
Office 0 $10,000 $30,000 $40,000
Payables** $80,000 $120,000 $155,000 $155,000
Operations $10,000 $20,000 $57,500 $80,000
25% 50% 75% 100%

*The ‘Use of Proceeds’ assumes that the maximum amount of the Offering will be raised prior to
December 1, 2008, at which time the $200,000 promissory note (the “Note”) to Pegasus is due.
Pegasus can convert the note into common shares at any time prior to the Maturity Date of the
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Note. Payment to Pegasus will not commence until the full amount of $900,000 is obtained. In the
event that the Company receives subscriptions for less than the maximum amount of the Offering,
the Company will not pro rate amounts identified above to pay Pegasus. The Company intends to
pay the balance of the Note to Pegasus out of future Company earnings.

**$20,900 will be paid to Ted Williams for reimbursement for equipment expenses and company
operating expenses. $25,000 will be paid for Colin Innes for partial reimbursement for Company
expenses, including web hosting and equipment. If subscriptions for less than $200,000 are
received, disbursement for all categories making up the ‘Use of Proceeds’, including ‘Payables’,
would be reduced pro rata. Back payments on the lease to the Company’s Calgary office would
take priority. '

Because there is no minimum to this Offering, the possibility exists that almost no shares
will be sold and almost no proceeds will be received by the Company. If that occurs, the Company
will continue its development of its business plans, but the implementation of these plans will
likely be substantially delayed due to a lack of funds. In the event that subscriptions totaling less
than 25% of the Offering are received, the Company will apply the majority of the proceeds on
product and web development areas. Other areas, including commissions, marketing, sales,
regulatory and professional services, office, payables and operations, would be reduced to levels
commensurate to the amount of funding received.

The allocation of the proceeds shown in the table in this Question 9(a) is based on the
Company’s present operating plan and its estimates of many factors, including general economic
and industry conditions, as well as the Company’s future revenues and expenditures. If these
factors change or actual circumstances differ from those estimated or expected, the Company may
reallocate use portions of the proceeds for other purposes, in its sole discretion. The Company may
reserve the right to change the use of proceeds provided that such reservation is due to certain
contingencies which are adequately disclosed.

(b) If there is no minimum amount of proceeds that must be raised before the Company may use the
proceeds of the offering, describe the order of priority in which the proceeds set forth above in

the column "If Maximum Sold" will be used.

Please see the chart above in 9(a).

Note: After reviewing the portion of the offering allocated to the payment of offering expenses, and
to the immediate payment to management and promoters of any fees, reimbursements, past salaries

or similar payments, a potential investor should consider whether the remaining portion of his

investment, which would be that part available for future development of the Company's business

and operations, would be adequate.

10. (a) If material amounts of funds from sources other than this offering are to be used in conjunction with
the proceeds from this offering, state the amounts and sources of such other funds, and whether

funds are firm or contingent. If contingent, explain,

Not Applicable.

(b) If any material part of the proceeds is to be used to discharge indebtedness, describe the terms of
such indebtedness, including interest rates. If the indebtedness to be discharged was incurred within
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11.

the current or previous fiscal year, describe the use of proceeds of such indebtedness.

In April of 2005, Mr. Innes received a promissory note secured by a General Security Agreement
from the Company for $47,800 at a rate of Prime plus 3%. To date, Mr. Innes is still owned
approximately $45,800. The purpose of this loan was to provide the company with working capital
and equipment funding. This loan will only be discharged when the maximum proceeds have been
collected.

In June of 2006, Mr. Williams provided a loan to the Company of $20,900 to purchase equipment.
At the time of the loan the rate was 4% for 6 months. The interest rate is now 13.9% in accordance
with the terms of his credit card issuer. To date, Mr. Williams is owed $20,900. This loan will be
discharged as soon as proceeds are collected.

(c) If any material amount of proceeds is to be used to acquire assets, other than in the ordinary course
of business, briefly describe and state the cost of the assets and other material terms of the
acquisitions. If the assets are to be acquired from officers, directors, employees or principal
stockholders of the Company or their associates, give the names of the persons from whom the
assets are to be acquired and set forth the cost to the Company, the method followed in determining
the cost, and any profit to such persons.

No other assets will be acquired other than in the ordinary course of business. Management expects
that the assets which the Company intends to acquire will reflect the ‘Use of Proceeds’ chart (see
Question 9(a)). Certain assets previously purchased by management in their individual capacities,
including web hosting and equipment, for which these individuals will be reimbursed, are disclosed
above in Questions 9(a) and 10(b), above.

(d) If any amount of the proceeds is to be used to reimburse any officer, director, employee or
stockholder for services already rendered, assets previously transferred, or monies loaned or
advanced, or otherwise, explain;

In addition to the loans described in 10(b), Mr. Williams and Mr. Innes will be reimbursed a total of
$77,818 for previous services rendered to the Company once funds in excess of at least $600,000
are raised.

Indicate whether the Company is having or anticipates having within the next 12 months any cash flow
or liquidity problems and whether or not it is in default or in breach of any note, loan, lease or other
indebtedness or financing arrangement requiring the Company to make payments. Indicate if a
significant amount of the Company's trade payables have not been paid within the stated trade term.
State whether the Company is subject to any unsatisfied judgments, liens or settlement obligations and
the amounts thereof. Indicate the Company's plans to resolve any such problems.

As of December 31, 2006 the Company was delinquent in payments to the landlord of four months rent
at $4,050 per month. The Company is also delinquent in rent for the additional seven months since. The
Company has had ongoing discussions with the landlord, who will accept payment from the proceeds of
this Offering.

The Company is also delinquent in three demand notes issued in 2005 and held by our CEO, Colin
Innes, for a total amount of approximately $45,800, and one demand note issued in 2006 and held by
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Ted Williams for approximately $20,900,

As per “Use of Proceeds” in this document, it is intended that a portion of the proceeds will be used to
repay Mr. Innes $25,000 and Mr. Williams the $20,900. The balance to Mr. Innes will be repaid at a
later date from cash flow or from a future financing,

12. Indicate whether proceeds from this offering will satisfy the Company's cash requirements for the next
12 months, and whether it will be necessary to raise additional funds. State the source of additional
funds, if known.

Assuming maximum proceeds from this offering are raised, the Company will still need to raise
additional proceeds to satisfy its cash requirements for the next 12 months.

CAPITALIZATION

13.Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted to reflect any
subsequent stock splits, stock dividends, recapitalizations or refinancings) and as adjusted to reflect the
sale of the minimum and maximum amount of securities in this offering and the use of the net proceeds
therefrom:

Amount Outstanding
As of: _ As Adjusted
9/30/2007 _ (date) Minimum Maximum
Debt:
Short-term debt {(average interest
rate 10.5%) $271,097 $271,097 $100,000
st st 0% A
$__N/A $_ N/A -
Total debt
$271,097 $271,097 $100,000
Stockholders’ equity (deficit):
Preferred stock — par or
stated
value (by class of preferred in
order of preferences)
$1,002 $1,002 $1,002
Common stock — par or
stated value $31,084 $35,584 $49,084
Additional paid in capital $1,083,258 $1,303,758 $1,965,258
Retained earnings (deficit) $(2,001,152) $(2,001,152) $(2,001,152)
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Total stockholders’ equity

(deficit) $(885,808) $(660,808)  $14,192

Total Capitalization $(614,711) $(389,711)  $114,192

Number of preferred shares authorized to be outstanding:

Number of Par Value

Class of Preferred Shares Authorized Per Share
25,000,000 25,000 $.001

Number of common shares authorized: 100.000.000 shares. Par or stated value per share, if any: $.001

Number of common shares reserved to meet conversion requirements or for the issuance upon exercise
of options, warrants or rights: 445,000 shares. '

DESCRIPTION OF SECURITIES

PLEASE NOTE: In November 2006, the Company issued 1,000,000 shares of Series B
Preferred Stock (the “Preferred Stock™) to the Company’s CEO. The Preferred Stock has 250
votes per share on any matter properly before the shareholders for a vote and therefore can
supersede the majority vote of the common stock of the Company. No cash dividends shall be
paid with respect to the shares of Series B Preferred Stock. In the event of the liquidation or
winding up of the Company, the holders of the Series B Preferred Stock will be entitled to receive,
prior and in preference to the holders of common stock of the Company (the “Common Stock™),
an amount up to but not greater than the original purchase price per share of Series B Preferred
Stock, notwithstanding the par value of the Series B Preferred Stock. The holders may choose by
majority vote to treat a merger of the Company in which the Company is not the surviving entity,
or a sale of all or substantially all of the Company’s assets, as a liquidation or winding up for
purposes of this liquidation preference if (i) the amount of consideration received would be less
than the amount of the holder’s liquidation preference or (ii) the consideration consists solely or in
part of securities that are not readily marketable.

14. The securities being offered hereby are:

[x] Common Stock

[ ]1Preferred or Preference Stock

[ ] Notes or Debentures

[ ] Units of two or more types of securities composed of:
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[ ] Other:

15. These securities have:
Yes No
[ 1 [x] Cumulative voting rights
[ ] [x] Otherspecial voting rights
[ ] [x] Preemptive rights to purchase in new issues of shares
[ ] [x] Preference as to dividends or interest
[ 1 [x] Preference upon liquidation

[ 1 [x] Otherspecial rights or preferences (specify):

Explain: The holders of Common Stock are entitled to one vote per share on all
matters to be voted upon by the stockholders. The holders of Common Stock are
entitled to receive ratably such dividends, if any, as may be declared from time to
time by the Company’s Board of Directors out of funds legally available therefor. In
the event of the liquidation, dissolution or winding up of the Company, the holders of
Common Stock are entitled to share ratably in all assets remaining after payment of
liabilities, if any, then outstanding. The Common Stock has no preemptive or
conversion rights or other subscription rights. There are no redemption or sinking
fund provisions applicable to the Common Stock. All outstanding shares of Comnon
Stock are fully paid and non-assessable, and the shares of Common Stock to be issued
upon completion of this Offering will be fully paid and non-assessable.

16. Are the securities convertible? [ 1Yes [x]No
If so, state conversion price or formula.
Date when conversion becomes effective: / /
Date when conversion expires: / /

17. (a) If securities are notes or other types of debt securities: Not Applicable.

(1) What is the interest rate? %
If interest rate is variable or multiple rates, describe:

(2) What is the maturity date? / /
If serial maturity dates, describe:

(3) Is there a mandatory sinking fund? [ 1Yes [ INo

Describe:
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(b)

(4) Is there a trust indenture? [ 1Yes [ ]No

Name, address and telephone number of Trustee

(5) Are the securities callable or subject to redemption? [ 1Yes [ ]No

Describe, including redemption prices:

(6) Are the securities collateralized by real or personal property? [ ]Yes [ ]No

Describe:

(7) 1f these securities are subordinated in right of payment of interest or principal,
explain the terms of such subordination.

How much currently outstanding indebtedness of the Company is senior to the
securities in right of payment of interest or principal? $

How much indebtedness shares in right of payment on an equivalent (pari passu)
basis? $

How much indebtedness is junior (subordinated) to the securities? $

If notes or other types of debt securities are being offered and the Company had
earnings during its last fiscal year, show the ratio of earnings to fixed charges on an
actual and pro forma basis for that fiscal year. "Earnings" means pretax income from
continuing operations plus fixed charges and capitalized interest. "Fixed charges"
means interest (including capitalized interest), amortization of debt discount, premium
and expense, preferred stock dividend requirements of majority owned subsidiary, and
such portion of rental expense as can be demonstrated to be representative of the
interest factor in the particular case. The pro forma ratio of earnings to fixed charges
should include incremental interest expense as a result of the offering of the notes or
other debt securities.

Not Applicable.
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18.

19.

20.

Last Fiscal Year

Pro Forma
Actual Minimum Maximum
"Earnings"
"Fixed
Charges"

If no earnings
show "Fixed
Charges" only

Note: Care should be exercised in interpreting the significance of the ratio of
earnings to fixed charges as a measure of the "coverage" of debt service,
as the existence of earnings does not necessarily mean that the
Company's liquidity at any given time will permit payment of debt
service requirements to be timely made. See Question Nos. 11 and 12.
See also the Financial Statements and especially the Statement of Cash
Flows.

If securities are Preference or Preferred stock: Not Applicable.

Are unpaid dividends cumulative? [ JYes [ INo
Are securities callable? [ ]Yes [ ]1No
Explain:

Note: Attach to this Offering Circular copies or a summary of the charter, bylaw or
contractual provision or document that gives rise to the rights of holders of Preferred
or Preference Stock, notes or other securities being offered.

If securities are capital stock of any type, indicate restrictions on dividends under loan or
other financing arrangements or otherwise:

No such restrictions exist on any dividends which will be paid.

Current amount of assets available for payment of dividends if deficit must be first made up,
(show deficit in parenthesis): No assets are available for payment of dividends.
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PLAN OF DISTRIBUTION

21. The selling agents (that is, the persons selling the securities as agent for the Company for a
commission or other compensation) in this offering are:

Name: Name:
Address: Address:
Telephone No.: ( ) Telephone No.: ()

The Company and its directors and officers, Colin Innes and Greg Heuss, will attempt to place the
shares offered herein at a price of $0.05 per share. In that event, no commissions will be paid.

This Offering is being made on a "best efforts basis," and there is no minimum number of Shares
which must be sold in this Offering. The Company can give no assurance that all or any of the
Shares will be sold. An escrow account has been established to hold funds pending review of the
subscription documents, and all accepted subscription funds will be transferred from the escrow
account and paid directly to the Company. Accepted subscriptions are irrevocable.

The Offering will begin on the effective date of this Offering Circular and continue until the
Company has sold all of the Shares offered hereby or such earlier date as the Company may close
or terminate the Offering. There is no designated termination date for the Offering, but in no event
shall the Offering remain open for more than one year from the date hereof.

This Offering 1s not contingent on a minimum number of shares to be sold and it is on a first come,
first served basis. If subscriptions exceed 18,000,000 shares, all excess subscriptions will be
promptly returned to subscribers (without interest) and without deduction for commissions or
expenses.

The Company has not as yet registered for sale in any state. The Company can undertake no
assurance that state laws are not violated through the resale of its securities. The issuer intends to
register its shares for sale in California, New York, Connecticut, Florida, Minnesota, Nevada,
Washington, Texas, New Jersey and Washington, D.C. after consulting the blue sky laws. So far,
no shares have been offered and therefore, there have been no indications of interest from any of
these jurisdictions.

22, Describe any compensation to selling agents or finders, including cash, securities, contracts or
other consideration, in addition to the cash commission set forth as a percent of the offering
price on the cover page of this Offering Circular. Also indicate whether the Company will
indemnify the selling agents or finders against liabilities under the securities laws. ("Finders"
are persons who for compensation act as intermediaries in obtaining selling agents or otherwise
making introductions in furtherance of this offering.)

Not Applicable.

23. Describe any material relationships between any of the selling agents or finders and the
Company or its management.
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24,

25.

26.

Not Applicable.

Note:  After reviewing the amount of compensation to the selling agents or finders for
selling the securities, and the nature of any relationship between the selling agents or
finders and the Company, a potential investor should assess the extent to which it
may be inappropriate to rely upon any recommendation by the selling agents or
finders to buy the securities,

If this offering is not being made through selling agents the names of persons at the Company
through which this offering is being made:

Colin Innes
Name: Greg Heuss
Address: 601 Union St.
Suite 4500
Seattle, WA 98101

If this offering is limited to a special group, such as employees of the Company, or is limited to
a certain number of individuals (as required to qualify under Subchapter S of the Internal
Revenue Code) or is subject to any other limitations, describe the limitations and any
restrictions on resale that apply:

This offering is not limited to a special group, limited to a certain number of individuals, or is
subject to any other limitations, other than as described in Item 19.

Will the certificates bear a legend notifying holders of such restrictions? [ ]Yes []No

(a) Name, address and telephone number of independent bank or savings and loan
association or other similar depository institution acting as escrow agent if proceeds
are escrowed until minimum proceeds are raised:

There are no minimum proceeds that the Company intends to achieve before
accepting the proceeds into the Company. All funds received will, however, be held
in escrow by the Company’s counsel, The Otto Law Group, PLLC, under the
following account, pending review of the subscriptions and adequacy of
consideration, before being released to the Company. The escrow account is as
follows:

Otto Law Group, PLLC/Skillstorm Online Learning, Inc. Escrow
601 Union Street, Suite 4500
Seattle, WA 98101

(b} Date at which funds will be returned by escrow agent if minimum proceeds are not
raised: There are no minimum proceeds.

Will interest on proceeds during escrow period be paid to investors? [ ] Yes [x] No
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27. Explain the nature of any resale restrictions on presently outstanding shares, and when those
restrictions will terminate, if this can be determined:

The presently outstanding shares are restricted shares, pursuant to the Securities Act of 1933
and all shares and certificates representing the outstanding shares are be subject to applicable
SEC, federal, state (Blue sky) and local laws. No interest therein may be sold, distributed,
assigned, offered, pledged or otherwise transferred or disposed of unless (a) there is an
effective registration statement under such act and applicable United States state securities
laws covering any such transaction involving said securities, or (b) Skillstorm receives an
opinion of legal counsel for the holder of these securities (concurred in by legal counsel for
Skillstorm) stating that such transaction is exempt from registration, or (c) Skillstorm
otherwise satisfies itself that such transaction is exempt from registration.

Note:  Equity investors should be aware that unless the Company is able to complete a
further public offering or the Company is able to be sold for cash or merged with a
public company that their investment in the Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTION AND REDEMPTIONS

28.1f the Company has within the last five years paid dividends, made distributions upon its stock
or redeemed any securities, explain how much and when: Not Applicable.

OFFICERS AND KEY PERSONNEL OF THE COMPANY

29. Chief Executive Officer: Title: President, Chief Executive Officer
Name: Colin Innes Age: 48
Office Street Address:
Telephone No.:

601 Union St.. Suite 4500
Seattle, WA 98101 (206) 420-1215

Name of employers, titles and dates of positions held during past five years with an indication
of job responsibilities.

SKILLSTORM, Calgary, Alberta, March 2000 to Present
CEO & Co-founder

Skillstorm teaches players, coaches, parents and teachers how to play soccer. Skillstorm
teamed up with FC Bayern Munich of Germany — considered by the Company’s management
as having the top youth academy in the world. Skillstorm and FC Bayern Munich offer access
to this age-specific academy to all kids and coaches online. Skillstorm’s technology approach
allows training content to be delivered to desktops, iPods, PDA’s and cell phones making the
user experience truly portable.
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Mr. Innes co-founded the company, and initially raised initial capital, secured endorsements,
developed a new technology stack for online video delivery, and developed a web application
to deliver multiple language content to various users.

TBWA\ Calgary, Calgary, Alberta, January 2004 to February 2005
Business Development Manager— reporting to the Managing Director

TBWA Worldwide (www.tbwa.com), part of Omnicom Group Inc., with 235 offices in 75
countries and revenues over $6 billion. Mr. Innes joined this organization by bringing all of
Impact Blues customers and most of the staff to TBWA\Calgary through a special acquisition.
Mr. Innes’ primary role was integrating previous Impact Blue customers into TBWA.

IMPACT BLUE INC., Calgary, Alberta, April 2001 to January 2004
Vice President, Business Development - reporting to the CEO

Impact Blue is an integrated communications company across competencies of software
development, web development, e-Business, content management / portal technologies, direct
response marketing, corporate communications, investor relations and advertising. Mr. Innes
accepted a newly created position to spearhead sales and marketing strategy development and
execution. Under the direction of Mr. Innes, sales in the first 8 months more than doubled to
$300,000 monthly, and sales tripled in fiscal year 2002. Marketing strategy was executed with
a new brand implementation, including a new website, new corporate collateral (traditional and
interactive), magazine advertising, email advertising and awards recognition development.
Also responsible for acquisition targeting which resulted in bringing new competencies and
business to the company.

The results earned recognition by Alberta Venture magazine, which named Impact Blue as one
of the top 30 fastest growing companies in the province. Deloitte & Touché also recognized
Impact Blue with two prestigious awards, the Fast 50 and the Fast 500, for the past two
consecutive years. The Fast 50 and Fast 500 recognize the past year’s fastest growing
technology companies in both Canada and USA.

INTERSPORTS ACCELERATION CORP., Calgary, Alberta, 1998 to 2001
President — reporting to the board

Intersports is a software developer that had spun off a publicly traded company and was
deploying business-to-business solutions that combined ASP technology, streaming media and
content syndication. Mr. Innes led the team through the complex process of winding up a
limited partnership and a publicly traded company and developed a pre-IPO business plan to
attract private placement venture capital to assist with corporate growth strategies.

Education (degrees, schools, and dates):

University Transfer Program, 1981
Okanagan College University

Continued Professional Development

e NCCP Certified Level 3 Coach in Soccer
Modern Safety Management, Det Norske Veritas
e Certified Netware Administrator, Novell
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30.

s Network Essentials, MCSE Program

¢ (Canadian Securities Course, Canadian Securities Institute

Several accredited courses related to banking and finance, Institute of Canadian
Bankers

3 years of Certified Management Accountant Program

3 month Franchisor Training Program, Alphagraphics, Tucson Arizona

The New Psychology of Selling, Brian Tracy

Professional Selling, Dale Carnegie

Needs Analysis Sales Training, Rank Xerox

Investment in Excellence, Lou Tice — The Pacific Institute

¢« & 9 & » o

Also a Director of the Company  [x] Yes [ ]No

Indicate amount of time to be spent on Company matters if less than full time:

Chief Operating Officer: Title: Chief Operating Officer
Name: Greg Heuss Age: 38
Office Street Address: Telephone No.:

601 Union St.. Suite 4500
Seattle, WA 98101 (206) 420-1215

Name of employers, titles and dates of positions held during past five years with an indication
of job responsibilities.

MarketRange Inc. (Perfectmatch.com), April 2003 — November 2006
Vice President

Worked directly for and reported to the President/CEQ. Helped build the company from zero
revenue and eight employees to over $35 million in revenues and 30 employees in less than
three years. Assisted in the successful raising of first and second round funding equaling $9
million. Helped build and drive marketing/business development arms of business, as well as
directed the management of public relations and advertising agencies. Assisted in developing
the operations and financial projections and modeling, as well as overseeing Board meetings
and functions. Managed the acquisition process of out-of-state property. Assisted in bringing
member acquisition cost down 200% in less than six months. Grew membership base from
250,000 to over 3 million in less than two years.

Highlights and duties:

Directed annual advertising budget of $15M

Managed creative placement and buys of all on-line advertising

Led and assisted in Business Development program

Managed affiliates and email marketing programs

Directed all special events and promotional programs

Assisted in short and long form television commercial production

Participated in gaining product placement integration of feature film (Must Love Dogs),
Dr. Phil Valentine’s Day show, Regis & Kelly Show.
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Led the creation of all corporate financial plans/models/forecasts
Co-managed funding, presentation and investor meetings

Led Board of Director meetings and dealings

Directed advertising and PR agencies and staff

Acted as company media spokesperson for radio and television interviews

e & & o 9

Kiss.com/uDate.com - 2000 - 2003
Vice President - Global Marketing

Brought on to “ramp and flip” the fledgling internet site Kiss.com. Helped to grow the
membership base from 500,000 to over 7 million and revenue from less than $500,000 to over
$35 million annually. Directed all marketing, events, public relations and member services
activities. Assisted in the selling of company to UK-based uDate.com assuming the role of
Vice President of Marketing over both companies. Managed both sites and placed over $1.5
million per month in advertising. Merged each site’s platforms and sold the company to IAC
(Match.com) for $150 million. Reported directly to the CEO.

Highlights and duties:

Managed all on and offline media buys for two distinct properties
Coordinated business development opportunities

Directed corporate sponsorships and promotions

Managed affiliates department and email campaigns

Worked directly with team on all front of site optimizations and modifications
Directed members service and production departments

Oversaw the operations of public relations and creative agencies

Directed special event department and its 25+ events per year

Directed internal and external corporate relations

Acted as company media spokesperson

* & & & & & & o o

Amazon.com - 1998- 2000
Director - Event Marketing

Reported directly to the CEO. Hired to plan, create and manage a special events team.
Directed national team of 13 full time employees, as well 60-70 part-time team members.
Participated in over 35 major events/tradeshows annually. . Designed and oversaw Amazon’s
first international tradeshow/event program, including multimillion dollar interactive exhibit,
vehicle fleet, operations, coordination and budgeting. The team was directly responsible for
driving over 1,000,000 users to the Amazon site(s). Responsible for an $8 million annual
budget. Worked across all Amazon business lines, including, Books, Music, DVD/Video,
Home & Garden, etc.

Highlights and duties:

Planned, recruited and built department
Budgeted, forecasted and maintained individual P&L
Managed and directed grass-root guerilla marketing team
Directed all tradeshow and special event product and store launches
Managed outside special event and advertising agencies
Created first of its kind “non-traditional” marketing medium for Amazon.com
Directed a $8M annual budget
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32.

33.

34,

35.

Worked directly with Amazon stores to promote products

Education (degrees, schools, and dates):

B.S. Business Administration, Washington State University, 1991

Also a Director of the Company  [x] Yes [ ]No

Indicate amount of time to be spent on Company matters if less than full time:

Chief Financial Officer: Title: Chief Financial Officer
Name: Colin Innes Age: 48 (see above)
Other Key Personnel: None.

DIRECTORS OF THE COMPANY

Number of Directors: 2. If Directors are not elected annually, or are elected under a voting trust
or other arrangement, explain:

Information concerning outside or other Directors (i.e. those not described above). Colin Innes
and Greg Heuss are the only Directors of the Company.

(a)

(®

(©

Have any of the Officers or Directors ever worked for or managed a company (including
a separate subsidiary or division of a larger enterprise) in the same business as the
Company?

[ ]Yes [X]No  Explain:

If any of the Officers, Directors or other key personnel have ever worked for or managed
a company in the same business or industry as the Company or in a related business or
industry, describe what precautions, if any, (including the obtaining of releases or
consents from prior employers) have been taken to preclude claims by prior employers
for conversion or theft of trade secrets, know-how or other proprietary information.

Not Applicable.

If the Company has never conducted operations or is otherwise in the development
stage, indicate whether any of the Officers or Directors has ever managed any other
company in the start-up or development stage and describe the circumstances, including
relevant dates.

In the 1980s, Colin Innes started up and sold 2 companies, Empire Cleaning Service and
Video Plus Electronics. In the 1990’s, Mr. Innes started up Farpoint Media Corporation
for DVD manufacturing. Mr. Innes also started up 3 AlphaGraphics Franchises and
became the Franchisor in Canada and the United Kingdom, where he helped start up
additional new franchises.

Greg Heuss was part of the startup team with Kiss.com from 2000-03. Mr. Heuss
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directed all marketing, events, public relations and member services activities, and
assisted in the selling of company to UK-based uDate.com, assuming the role of Vice
President of Marketing over both companies. Mr. Heuss managed both sites

From 2003-2006, Mr. Heuss served as Vice President of MarketRange, Inc.
(perfectmatch.com). Assisted in the successful raising of first and second round funding
equaling $9 million. Mr. Heuss helped to and drive the marketing/business development
arms of business, as well as directed the management of public relations and advertising
agencies. Mr. Heuss also assisted in developing the operations and financial projections
and modeling, as well as overseeing Board-meetings and functions.

(d) If any of the Company's key personnel are not employees but are consultants or other
independent contractors, state the details of their engagement by the Company.

Thomas Niendorf is a founding shareholder of the Company, and is now primarily
involved with late-stage post-production activities of the Company’s training videos.
Peter Malacoane is Skillstorm’s full-time employed professional coach, working under
an employment contract. His official title is Product Development Manager. Otherwise,
the Company does not engage any other consultants or independent contractors, nor does
it intend to do so in the near future. Please see the terms of Mr. Malakoane, Henry
Hausler and Peter Ranke’s engagement with the Company, listed as exhibits in Part III.
None of these individuals are Directors of the Company.

(e) If the Company has key man life insurance policies on any of its Officers, Directors or
key personnel, explain, including the names of the persons insured, the amount of
insurance, whether the insurance proceeds are payable to the Company and whether
there are arrangements that require the proceeds to be used to redeem securities or pay
benefits to the estate of the insured person or a surviving spouse.

Directors and officers insurance will be purchased when the maximum proceecls are
collected,

36. If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the
Company or its Officers, Directors or other key personnel, or a receiver, fiscal agent or similar
officer was appointed by a court for the business or property of any such persons, or any
partnership in which any of such persons was a general partner at or within the past five years,
or any corporation or business association of which any such person was an executive officer at
or within the past five years, set forth below the name of such persons, and the nature and date
of such actions.

Note: After reviewing the information concerning the background of the Company's Officers,
Directors and other key personnel, potential investors should consider whether or not
these persons have adequate background and experience to develop and operate this
Company and to make it successful. In this regard, the experience and ability of
management are often considered the most significant factors in the success of a
business.
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PRINCIPAL STOCKHOLDERS

37. Principal owners of the Company (those who beneficially own directly or indirectly 10% or
more of the common and preferred stock presently outstanding) starting with the largest
common stockholder. Include separately all common stock issuable upon conversion of
convertible securities (identifying them by asterisk) and show average price per share as if
conversion has occurred. Indicate by footnote if the price paid was for a consideration other
than cash and the nature of any such consideration.

No. of
Shares
After
Offering
Average No of if All
Class of Price Per  Shares Securities
Shares Share Now Held % of Total Sold % of Total
Name: Common 6,542,670 21.00% 6,542,670 13.33%
Colin Innes Preferred 1.000,0000 100.00% 1,000.000  100.00%
Office Street Address:
601 Union St.
Suite 4500

Seattle, WA 98101

Telephone No.:(206) 420-1215
Principal occupation: Chairman, President and Chief Executive Officer and

Chief Financial Officer, Skillstorm Online Learning, Inc.

Name: Common 6.542.660  21.00% 6.542.670  13.33%
Thomas
Niendorf

Office Street Address:

60 Chapalina Rise S.E
Calgary, Alberta, Canada

12X 3X5

Telephone No.: {403) 244-1813
Principal occupation: Independent Consultant

38. Number of shares beneficially owned by Officers and Directors as a group:
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39,

40.

Before offering: 6,552,670 shares (21.07 % of total outstanding)

After
offering:  a) Assuming minimum securities sold: 6,552,670 shares (13.22 % of total

outstanding)

b) Assuming maximum securities sold: 6,552.670 shares (13.22 % of total
outstanding)

(Assume all options exercised and all convertible securities converted.)

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

(a) If any of the Officers, Directors, key personnel or principal stockholders are related by

blood or marriage, please describe. Not Applicable.

(b) If the Company has made loans to or is doing business with any of its Officers,
Directors, key personnel or 10% stockholders, or any of their relatives (or any entity
controlled directly or indirectly by any such-persons) within the last two years, or
proposes to do so within the future, explain. (This includes sales or lease of goods,
property or services o or from the Company, employment or stock purchase contracts,
etc.) State the principal terms of any significant loans, agreements, leases, financing or

other arrangements.

The Company acquired 100% of the assets of Skillstorm Online Learning, Inc., an
Alberta, Canada company valued at $461,648, which company is now a wholly-owned
subsidiary of Skillstorm through the issuance of 16,833,760 shares, of which
14,000,000 shares are held by 1441966 Ontario Inc., a Canadian corporation controlled
by Colin Innes. As a result, the former shareholders of the Alberta corporation

acquired 54% of the voting shares of the Company.

Additionally, the Company is indebted to Colin Innes and Ted Williams for loans of
$52,700 and $20,900, respectively, for equipment and working capital loans, as
described in the ‘Use Of Proceeds’ set forth in Question 10(b). Mr. Innes and Mr.
Williams are also owed $77,818 for past services rendered to the Company, which will

be paid out of proceeds in excess of $600,000 raised under this registration.

(c) If any of the Company's Officers, Directors, key personnel or 10% stockholders has
guaranteed or co-signed any of the Company's bank debt or other obligations,
including any indebtedness to be retired from the proceeds of this offering, explain and

state the amounts involved.

(a) List all remuneration by the Company to Officers, Directors and key personnel for the

last fiscal year:
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Chief Executive Officer

Chief Operating Officer
Chief Accounting Officer

Key Personnel;
N/A

Others;

Total:

Officers, Directors and key personnel as
a group (number of persons 1)

Cash

$ 30,900

N/A
$27,750%

N/A

N/A

$58,650

$58,650

Other

$ N/A

N/A
N/A

N/A

N/A

$ N/A

EN/A

*Represents amount owed to Ted Williams, the Company’s former Chief Financial Officer, who
resigned in December 2007,

(b)

(c)

41. (a)

If remuneration is expected to change or has been unpaid in prior years, explain:

Colin Innes is owed approximately $52,700 in back salary and loans made to the

Company during fiscal year 2006.

Ted Williams is owed approximately $56,800 in back salary and loans made to the

Company during fiscal year 2006.

If any employment agreements exist or are contemplated, describe:

The Company intends to enter into employment agreement with Colin Innes and Greg

Heuss in the next six months

Number of shares subject to issuance under presently outstanding stock purchase
agreements, stock options, warrants or rights: 445,000* shares ( 0.89 % of total shares
to be outstanding after the completion of the offering if all securities sold, assuming
exercise of options and conversion of convertible securities). Indicate which have been
approved by shareholders. State the expiration dates, exercise prices and other basic

terms for these securities:;
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The 5 Units that were issued consisted of 1 Convertible Debenture with a 12% coupon
(the “Debenture™) and 1 Warrant to purchase 25,000 shares of the Company’s comrnon
stock (the “Common Stock™) at a price of $.001 per share (the “Warrant”). All
outstanding principal and accrued and unpaid interest is due one year from the date upon
which the Debenture is executed (the “Maturity Date™). At any time prior to or at the
Maturity Date, at the option of the Holder, all principal and accrued interest due on the
Debenture (the “Convertible Amount”) may be converted into that number of fully
paid and nonassessable shares of Common Stock of the Company (the “Conversion
Shares”) equivalent to the balance due and owning under the Debenture. The price per
share of the Conversion Shares shall be equal to the higher of $0.10 or the average
price at the close of the previous 10 trading days, less a 25% discount.

*Assumes that each Unit holder will exercise the right to acquire 25,000 shares of
Common Stock.

(b) Number of common shares subject to issuance under existing stock purchase or option
plans but not yet covered by outstanding purchase agreements, options or warrants: 0
shares.

(c) Describe the extent to which future stock purchase agreements, stock options, warrants
or rights must be approved by sharcholders.

Not Applicable.

42. If the business is highly dependent on the services of certain key personnel, describe any

43.

arrangements to assure that these persons will remain with the Company and not compete
upon any termination:

Note: After reviewing the above, potential investors should consider whether or not the
compensation to management and other key personnel directly or indirectly, is
reasonable in view of the present stage of the Company's development.

LITIGATION

Describe any past, pending or threatened litigation or administrative action which has had or
may have a material effect upon the Company's business, financial condition, or operations,
including any litigation or action involving the Company's Officers, Directors or other key
personnel. State the names of the principal parties, the nature and current status of the matters,
and amounts involved. Give an evaluation by management or counsel, to the extent feasible,
of the merits of the proceedings or litigation and the potential impact on the Company's
business, financial condition, or operations.

The Company has never been, nor does it believe it will be, a party to any past, pending or

threatened litigation or administrative action. None of the Company’s officers, key personnel
or directors are or have been parties to any threatened litigation or administrative action.
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45.

46.

FEDERAL TAX ASPECTS

If the Company is an S corporation under the Internal Revenue Code of 1986, and it is
anticipated that any significant tax benefits will be available to investors in this offering,
indicate the nature and amount of such anticipated tax benefits and the material risks of their
disallowance. Also, state the name, address and telephone number of any tax advisor that has
passed upon these tax benefits. Attach any opinion or description of the tax consequences of
an investment in the securities by the tax advisor,

The Company is not an S corporation.
Name of Tax Advisor:

Address:
Telephone No. () -

Note: Potential investors are encouraged to have their own personal tax consultant contact
the tax advisor to review details of the tax benefits and the extent that the benefits
would be available and advantageous to the particular investor.

MISCELLANEOQOUS FACTORS

Describe any other material factors, either adverse or favorable, that will or could affect the
Company or its business (for example, discuss any defaults under major contracts, any breach
of bylaw provisions, etc.) or which are necessary to make any other information in this
Offering Circular not misleading or incomplete.

FINANCIAL STATEMENTS

Provide the financial statements required by Part F/S of this Offering Circular section of Form
1-A.
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SKILLSTORM ONLINE LEARNING, INC.
CONSOLIDATED FINANCIAL STATEMENTS
For the three month, nine month and period from inception (September 30, 1999) to September 30, 2007
Unaudited

{Prepared by Management)
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED BALANCE SHEETS
For the period ended September 30, 2007

BALANCE SHEETS
(unaudited)
September, 2007 December 31, 2006
(Restated)
$ 3
ASSETS
Current Assets
Cash 0 0
Accounts receivable 2,341 523
Sales tax recoverable 0 797
Prepaid 1,534 1,317
4,375 2,637
Fixed Assets
Equipment (see note 4) 256,653 403,926
Total Assets 261,030 406,563
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities
Bank indebtedness 603 4,336
Accounts payable and accrued liabilities 774,398 524,669
Sales Tax Payable 73 0
Convertible promissory notes (see note 5) 78,274 0
Convertible Debenture (see note 6) 125,000 125,000
Due to Shareholders (see note 7) 67,823 58,562
Due to Pegasus Advisory Group, Inc. (see note 8) 200,000 200,000
Total Liabilities 1,246,171 912,567
STOCKHOLDERS’ EQUITY (DEFICIENCY)
Preferred stock (note 9)
10,000,000 shares authorized at $0.001par value
1,010,000 shares issued and outstanding 1,002 1,002
Commeon Stock (see note 10)
100,000,000 shares authorized at $0.001 par value
31,083,760 shares issued and outstanding 31,084 31,084
(10,295,000 December 31, 2005)
Additional paid in capital 1,083,258 1,083,258
Comprehensive debit / credit (99,333) (35,781)
Deficit (2,001,152) (1,584,567)
Total Stockholders’ Equity (985,141) (506,004)
TOTAL LIABILITIES AND
STOCKHOLDERS’ EQUITY 261,030 406,563

Financial statements prepared by management
The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC.

STATEMENT OF OPERATIONS

For the period ended September 30, 2007

{unaudited)

Sales

EXPENSES
Advertising
Consulting fees
Professional fees
Rent

Internet hosting
Telephone
Travel and
entertainment
Office

Interest

Wages and
benefits
Directors fee
Amortization
Financing fee

Other expense
Total expenses

NET LOSS

NET LOSS PER
COMMON
SHARE

Basic

AVERAGE
OUTSTANDING
SHARES

Basic and fully
diluted

Three Months Three Months Nine Months (Restated) (Restated)
Ended Ended Ended Nine Months September 30,
September 30,  September 30,  September 30, Ended 1999 to September
2007 2006 2007 September 30, 30, 2007
: 2006
3 $ $
3,521 6,544 6,426 11,765 34,322
{4,665) 995 (2,515 9,294 31,032
48,227 71,621 161,616 226,810 592,453
1,206 25,712 28,190 115,113 228,523
17,189 13,518 42,824 29,696 101,189
225 1,823 4,194 4,193 25,178
2,935 1,366 8,335 5,085 19,905
30 6,556 503 9,758 21,484
(1048) (205) 2,318 11,799 37,907
20,302 1,771 30,275 4,581 46,997
0 (39} 0 12,019 11,683
0 0 0 0 1,000
54,086 57,484 147,271 175,031 696,793
0 (7,233 0 202,767 202,500
138,487 173,369 423,011 806,146 2,016,644
0 0 0 0 18,830
138,487 173,369 423,011 806,146 2,035474
(134.966) (166,825) (416,585) (794,381) (2,001,152)
(0.01) (0.01) (0.01) (0.03)
31,083,760 31,083,760 31,083,760 31,083,760

Financial statements prepared by management
The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC.
CONSOLIDATED STATEMENT OF CASH FLOWS
For the period ended September 30, 2007

(unaudited)

CASH FLOWS FROM
OPERATING ACTIVITIES

Net Loss

Adjustments to reconcile net loss
10 net cash provided by operating
activities:
Non cash expense
Amortization
Operating assets and liabilities
received for common shares on
acquisition of subsidiary company
Issuance of common stock for
expenses and
mining property options
Changes in operating assets and
liabilities

Net Cash Provided (Used) in
Operations

CASH FLOWS FROM
INVESTING ACTIVITIES
Equipment acquired

CASH FLOWS FROM
FINANCING ACTIVITIES
Convertible preferred notes

Convertible debenture
Due to Pegasus

Loan from Shareholders
Net Cash from Financing

Foreign Exchange effect on cash

NET INCREASE (DECREASE)
IN CASH

CASH (DEFICIENCY) AT
BEGINNING OF YEAR/PERIOD

CASH AT END OF
YEAR/PERIOD

. N September
Three months Three months Nine months Nine months 30, 1999 0
ended ended

ended September ended September 3 September September

30, 2007 September 30, P o 2006 30, 2007

2006 ’ (Restated)

$ b} $ $ $
(135,966) {141,825) (416,585) (769,381)  (2,001,152)
54,086 66,677 147,271 175,031 696,793
0 0 0 0 207,257
0 0 0 0 19,830
103,217 118,918 249,064 296,962 771,096
21,337 43,770 (20,250) (297,388) (306,176)
0 0 0 (49,553) {66,191)
4,667 0 78,274 0 78,274
0 0 0 100,000 125,000
] 0 0 200.000
200,000

3,895 1,650 9,261 10,756 67,823
8,562 1,650 87,535 310,756 471,097
(31,116) (49,363) (63,552) {(6,715) (99,333)
(1,217) (3,943) 3,733 (42,900) (603)
614 4,087 (4,336) 43,044 0
(603) 144 (603) 144 (603)

Financial statements prepared by management
The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC
CONSOLIDATED STATEMENT OF STOCKHOLDERS® EQUITY
From the date of inception September 30, 1999 to September 30, 2007

(Restated) (unaudited)

Issuance of common stock for
incorporation expense October 1, 1999
Common stock issued for option to
acquire mining property

October 15, 1999

Common stock issued for services
December 30, 1999

Net (loss) December 31, 1999

Balance at December 31, 1999
Common stock issued for option to
acquire mining property

Issuance of common shares for option
to acquire mining property

Net (loss) December 31, 2000

Balance December 31, 2000
Net (loss) December 31, 2001, 2002,
2003

Balance December 31, 2003
Issuance of common shares to merge
with Skillstorm December 31, 2005

Net (loss) December 31, 2004

Balance December 31, 2004
Common stock issued for directors
services August 30, 2005

Additional paid in capital acquired on
merger with Skillstorm

Preferred shares issuexd
Net (loss) December 31, 2005

Bzlance December 31, 2005
Preferred shares issued to President

WNet (loss) December 31, 2006

Balance December 31, 2006
Net (loss) September 30, 2007
Balance September 30, 2007

Common Additional Accumulated Total
Stock Paid-in Comprehensive Deficit Stockholders'
Capital DR/CR’s Equity/(Deficit)
Shares Amount
$ s ) s s
10,100 10 91 0 Q 101
477,900 478 4,301 0 0 4,779
2,000 198 0 200
0 0 (5,080) (5,080)
450,000 490 4,590 0 (5,080) 0
2,995,000 2,995 0 0 0 2,995
10,755,000 10,755 0 0 10,755
0 0 0 (13,750) (13,750
14,240,000 14,240 4,590 0 (18,830) 0
0 0 0 0 0 0
14,240,000 14,240 4,590 0 (18,830) 0
16,833,760 16,834 949,101 0 965,935
0 0 0 (124,526) {124,526)
31,073,760 31,074 953,691 9 (143,356) 841,409
10,000 10 990 0 0 1,000
128,577 0 0 128,577
0 2
0 (509,340) (509,340)
31,083,760 31,084 1,083,258 0 (652,696) 461,648
0 0 0 0 0 1,000
0 0 0 (35.781) (932,871} (968,652)
31,083,760 31,084 1,083,258 (35,781) (1,585,567) (506,004)
0 0 0 (63,552) (416,585) (480,137)
31,083,760 31,084 1,083,258 (99,333) (2,001,152) (985.141)
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SKILLSTORM ONLINE LEARNING, INC.

NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS
September 30, 2007

(unaudited)

1. THE COMPANY

The Company was organized in the jurisdiction of the state of Nevada on September 30, 1999 as Cherry
Creek Gold Corporation and re-domiciled to the state of Washington on August 30, 2005. On January 6,
2006 the Company changed its name to Skillstorm Online Learning, Inc.

The Company was incorporated with authorized share capital of 100,000,000 shares of common stock at a
par value of $0.001 and 10,000,000 shares of preferred stock at a par value of $0.001. At September 30,
2007 the Company has 31,083,760 shares of common stock issued and outstanding and 2 shares of
preferred stock issued and outstanding. The terms of the shares of preferred stock are to be determined by
the board of directors as the preferred shares are issued.

The Company entered into the business of the development of sport learning software products combining
methodology and technology in a manner for players, coaches, parents, associations and teachers to utilize.
The technology is market ready. The Issuer is in discussions with several customers regarding the sale and
installation of their solution.

. These unaudited consolidated interim financial statements have been prepared by management in
accordance with accounting principles generally accepted in the United States for interim financial
information, are condensed and do not include all disclosures required for annual financial statements. The
organization and business of the Company, accounting policies followed by the Company and other
information are contained in the notes to the Company’s consolidated financial statements.

In the opinion of the Company’s management, this consolidated interim financial information reflects all
adjustments necessary to present fairly the Company’s consolidated financial position at September 30,
2007 and the consolidated results of operations and the consolidated cash flows for the three and nine
months then ended.

Acquisition of Skillstorm Assets

Effective December 20, 2005, pursuant to an acquisition agreement, the Company acquired 100% of the
issued capital stock of Skillstorm Online Learning, Inc., an Alberta corporation (the ‘ Alberta corporation’).
As consideration, the Company issued 16,833,760 shares of common stock to acquire the Alberta
corporation. As a result, the former shareholders of the Alberta corporation acquired 54% of the voting
shares of the Company.,

This transaction is, therefore, treated as a reverse takeover and, for accounting purposes, the Alberta
corporation is deemed to have acquired the Company. Accounting for the business combination as a
reverse takeover results in the following:

i) The financial statements of the combined entities are issued under the legal parent, Skillstorm
Online Learning, Inc. (formerly Cherry Creek Gold Corporation) but are considered a
continuation of the financial statements of the Alberta corporation.

ii) Accordingly for accounting purposes, the acquired assets, liabilities and business of the
Alberta corporation are included in the financial statements at their historical carrying value.
iif) The accounting for the business combination on this basis is summarized in Note 5.
iv) All inter-company transactions have been eliminated on consolidation.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting Methods

The summary of significant accounting policies of the Company is presented to assist in understanding the
Company's financial statements. The financial statements and notes are representations of the Company’s
management and management is responsible for the integrity and objectivity of the financial statements.
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These accounting policies conform to accounting principles generally accepted in the United States of
America and have been consistently applied in the preparation of these financial statements.

Equipment
Equipment is recorded at cost and is being amortized over the estimated useful lives of the equipment, or
term of lease, whichever is shorter, using the following rates:

Computer equipment 30% Declining balance
Computer software 100% Straight line
Furniture and equipment 20% Declining balance
Video content 30% Declining balance
Website 30% Straight-line

Website development costs
The Company capitalized its original website development costs and amortizes the resulting asset at 30% of
the original cost per year. Costs of subsequent website upgrades are expensed as incurred.

Long-lived Asscts

SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” establishes a single
accounting model for long-lived assets to be disposed of by sale including discontinued operations. SFAS
144 requires that these long-lived assets be measured at the lower of carrying amount or fair value less cost
to sell, whether reported in continuing operations or discontinued operations, As such, these long-lived
assets of the Company are reviewed when changes in circumstances require as to whether their carrying
value has become impaired, pursuant to SFAS 144. Management considers assets to be impaired if the
carrying value exceeds the future projected cash flows from related operations (without interest charges and
undiscounted). If impairment is deemed to exist, the assets will be written down to fair value less cost to
sell.

Stock Based Compensation

In 1995, the Financial Accounting Standards Board issued SFAS No. 123, Accounting for Stock-Based
Compensation which permitted the measurement of compensation cost using the intrinsic value-based
method of accounting prescribed by the Accounting Principles Board (APB) Opinion No. 25, Accounting
for Stock Issued to Employees. In 2004 FASB issued a revision of FASB Statement No. 123. This
Statement supersedes APB Opinion No. 25 and its related implementation guidance. This revised
pronouncement requires that all stock options and warrants be accounted for using the Fair Value Method.
The Company will follow the Fair Value Method in accounting for stock issued to employees and to non-
employees.

Basic and diluted Net Income (Loss) Per Share

Basic loss per share is computed by dividing losses available to common stockholders by the weighted-
average number of common shares during the period. Diluted loss per share reflect the per share amount
that would have resulted if dilutive common stock equivalents had been converted to common stock. No
stock options were available or granted during the periods presented. )

Dividend Policy
The Company has not yet adopted any policy regarding payment of dividends. No dividends have been
paid since inception and it is unlikely that dividends will be paid in the foreseeable future.

Income Taxes

At December 31, 2006 the Company had combined net losses from operations available for carry forward
of $1,342,000. The income tax benefit of approximately $335,000 from the loss carry forward has been
fully offset by a valuation reserve because the use of the future tax benefit is indeterminable since the
Company has limited operations. Losses for tax purposes begin to expire in 2011.

Financial Instruments
The carrying amounts of financial instruments, consisting of cash, accounts payable and accrued liabilities,
are considered by management to be their estimated fair value.

Estimates and Assumptions

Management used estimates and assumptions in preparing these financial statements in accordance with
generally accepted accounting principles. Those estimates and assumptions affect the reported amounts of
the assets and liabilities, disclosure of contingent assets and liabilities, and the reported revenues and
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expenses. Actual results could vary from the estimates that were assumed in preparing these financial
staternents.

Comprehensive Income
The Company, since inception, implemented Statement of Financial Accounting Standards No. 130. The
adoption of the standard had no impact on the total stockholder’s equity.

Non Cash Issuance of Stock

- On October 1, 1999 the Company issued 10,100 shares of common stock nominally valued at $1¢1 were
issued for services provided by an officer and director of the Company.

- On Qctober 15, 1999 the Company issued 477,900 shares of common stock nominally valued at $4,779
for consulting services related to certain options to acquire mineral properties.

- On February 18 and May 5, 2000 the Company issued 2,995,000 and 10,755,000 shares of common stock
nominally valued at $13,750 for options to acquire mineral properties.

- On August 31, 2005 the Company issued 10,000 shares of common stock nominally valued at $1,000
were issued for services provided by an officer and director of the Company.

- On December 20, 2005 the Company issued 16,833,760 shares of common stock valued at $965,935 for
ownership of Skillstorm Online Learning, Inc., an Alberta corporation.

Revenue Recognition

The Company’s sales are cash only and sales are recorded as incurred. Sales transactions are conducted
over the internet and deposits are made directly to the Company through WorldPay and PayPal.

Recent Accounting Pronouncements

The Company does not expect that the adoption of other recent accounting pronouncements will have a
material impact on its financial statements.

3 RESTATEMENT OF PRIOR PERIODS

The 2006 financial statements were restated to reflect the issuance of the Pegasus Advisory Group, Inc.
note (see note 8) in 2006. The 2006 Net Loss, Deficit and Liabilities all increased by $200,000.

4, EQUIPMENT
Accumulated

September 30, 2007 Cost Amortization Net
Computer equipment $137,943 $122,236 $15,707
Computer software 5,562 5,562 0
Fumiture and equipment 8,784 4,749 4,035
Video content 774,000 491,361 282,639
Website 27,159 18,799 8,360

$953,448 $642.707 $310,741

Accumulated

December 31, 2006 Cost Amortization Net
Computer equipment $137,943 $116,771 $21,172
Computer software 5,562 5,562 0
Furniture and equipment 8,784 3,623 5,161
Video content 774,000 406,727 367,273
Website 27,159 16,839 10,320

$953,448 $549,522 $403,926

5. CONVERTIBLE PROMISSORY NOTES

The convertible preferred notes will be converted at $.05 cents per share immediately after the Company’s
Form 1A filing is approved and shares issued. These notes bear interest at 10% per annum.

6. CONVERTIBLE DEBENTURE
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The debenture is in units of $25,000, bears interest at 12% per annum. Each unit includes one warrant 1o
purchase 25,000 shares at $0.001 per share. At September 30, 2007 there were five units outstanding
totaling $125,000.

7. DUE TO SHAREHOLDERS

$52,640 of the $63,298 owing to shareholders at September 30, 2007 is secured by assets of the Company
and is repayable with interest at current bank rates. The balance is unsecured with no terms of repayment,

8. DUE TO PEGASUS ADVISORY GROUP, INC.

In September 2006, the Company issued a Convertible Note (the “Note”} for services to Pegasus Advisory
Group, Inc. (“Pegasus™) in the principal amount of $200,000.00, bearing an interest rate of 2% per annum.
The Note matures on September 28, 2008. In the event that the Company offers shares of common stock
pursuant to a Form 1-A that is deemed qualified, Pegasus (“Regulation A QOffering”), at its election, may
convert the Note at any time on or prior to the Maturity Date, in whole or in part, into the Regulation A
Offering, on the same terms offered to the investors of the Regulation A Offering. Therefore, the Note has
a conversion price equal to the price of securities sold or offered for sale in this or any qualified Regulation
A Offering of the Company. Any portion of the principal and interest on the Note which is not converted
shall become due and payable on September 28, 2008. There are no agreements or arrangements in place
for Pegasus making an election to convert the Note into common stock of the Company.

9. PREFERRED SHARES

10,000 preferred shares are convertible on a one for one basis to Common Stock. They do not have any
voting rights or dividends.

1,000,000 preferred shares were issued to the Chairman of the Company in 2006 for services. They carry
super voting rights of 250 votes per share.

10. COMMON STOCK

In 1999 the Company issued 10,100 shares of common stock for organizational expenses of the Company,
issued 477,900 shares of common stock for services all valued at $0.01 per share and issued 2,000 shares
for office services valued at $0.10 per share. A further 13,750,000 shares of common stock were issued
during 2000 at $0.001 per share for options to acquire mineral properties. The options subsequently expired
unexercised. In 2005 the Company issued 10,000 shares of common stock valued at $0.10 per share for
director services.

Effective December 31, 2005 the Company issued 16,833,760 shares of common stock to acquire
technology, assets and business concepts of Skillstorm Acquisition Sub, valued at $461,648,

The Company did not issue common stock during the year ended December 31, 2006 or the period ended
September 30, 2007

11. ENDORSEMENT AND ROYALTY AGREEMENTS

The Company is party to an agreement relating to the rights to the use of FC Bayern Munich AG’s youth
soccer academy training exercises. The initial agreement, dated April 27, 1998, was executed by a
predecessor company and updated by Skillstorm on November 25, 2005. Bayern Munich received 100,000
Deutschmarks and a royalty calculated at 50% of net incomes after defined Cost of Sales amounts,
including amortization, are deducted. No restrictions were placed on where Skillstorm could sell its
products, and therefore, Skillstorm has the ability to sell its products throughout the world. The Bayem
Munich Agreement can be terminated by: a) written agreement between Bayern Munich and Skillstorm; b)
the bankruptcy, receivership or dissolution of Skillstorm; or ¢) either party giving 60 days written notice to
the other party of such termination.

12. GOING CONCERN
The Company intends to further develop its business interests as outlined in Note 1, however, the Company

does not have the working capital necessary to be successful in this effort to expand its operations and
continuation of the Company as a going concern is dependent upon the Company obtaining additional
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working capital. There is no assurance that the Company will be able to obtain any financing or to
continue as a going concern.
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2006 and 2005 and the period from inception (September 30, 1999) to
December 31, 2006
Unaudited

(Prepared by Management)
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SKILLSTORM ONLINE LEARNING, INC.
CONSOLIDATED BALANCE SHEETS
For the years ended December 31, 2006 and 2005
BALANCE SHEETS
(unaudited)

ASSETS
Current Assets
Cash

Sales tax recoverable
Prepaid

Fixed Assets
Equipment

Total Assets

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current Liabilities
Bank indebtedness

Accounts payable and accrued liabilities

Convertible Debenture (note 5)
Due to Shareholders (note 6)
Due to Pegasus (note 7)

Total Liabilities
STOCKHOLDERS' EQUITY (DEFICIENCY)

Preferred stock (note 8)
10,000,000 shares authorized at $0.001par value

1,000 shares issued and outstanding
Common Stock (note 9)
100,000,000 shares authorized at $0.001 par value

31,083,760 shares issued and outstanding
(10,295,000 December 31, 2004)
(10,285,000 December 31, 2003)

Additional paid in capital

Comprehensive debit / credit

Deficit

Total Stockholders’™ Equity
TOTAL LIABILITIES AND

STOCKHOLDERS’ EQUITY
Financial statements prepared by management

December 31, 2006 December 31, 2005
{Restated)
$ 3
0 43,044
523 0
797 7,627
1,317 1,319
2,637 51,990
403,926 606,806
406,563 658,796
4,336 0
524,669 143,465
125,000 0
58,662 53,683
200,000 0
912,567 197,148
1,002 2
31,084 31,084
1,083,258 1,083,258
(35,781) 0
{1,585,567) (652,696)
(506,004) 461,648
406,563 658,796
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The accompanying notes are an integral part of these financial statements

SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED STATEMENT OF OPERATIONS

For the periods ended December 31, 2006 and 2005

(unaudited)

Sales

EXPENSES
Advertising
Consulting fees
Professional fees
Rent

Internet hosting
Telephone

Travel and entertainment
Office

Interest

Wages and benefits
Directors fee
Amortization
Financing Fee

Other expense
Total expenses

NET LOSS

NET LOSS PER COMMON SHARE
Basic
AVERAGE QUTSTANDING SHARES

Basic and fully diluted

Year Ended Year Ended September
December 31, December 31, 30,1999 to
2006 2005 December 31,
: 2006
$ $ 3
13,387 14,509 27,896
10,258 23,189 33,447
291,228 143,109 434,337
113,710 66,280 200,333
39,085 19,280 58,365
7,195 13,789 20,984
6,729 4,941 11,670
9,167 11,814 20,981
13,630 18,951 35,589
16,722 0 16,722
11,683 0 11,683
0 1,000 1,000
226,851 221,496 549,522
200,000 0 200,000
946,258 523,849 1,594,633
0 0 18,830
946,258 523,849 1,613,463
(932,371) (509,340) (1,585,567)
{0.03) {0.02)
31,083,760 31,083,760
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS
For the periods ended December 31, 2006 and 2005

(unaudited)
September 30,
Year ended Year ended 1999 to
December 31, December 31, December 31,
2006 2005 2006
$ 5 $
CASH FLOWS FROM OPERATING ACTIVITIES
Net Loss (932,871) (509,340) (1,585,567)
Adjustments to reconcile net loss to net cash provided by
operating activities:
Non cash expense
Amortization 226,851 221,496 549,522
Operating assets and liabilities received for common shares
on acquisition of subsidiary company
0 128,577 207,257
Issuance of common stock for expenses and
mining property options 0 1,000 19,830
Changes in operating assets and liabilities 387,513 114,313 522,032
Net Cash Provided (Used) in Operations (318,507) (43,954) (86,926)
CASH FLOWS FROM INVESTING ACTIVITIES
Equipment acquired {23.971) (42,220) (66,191)
CASH FLOWS FROM FINANCING ACTIVITIES
Preferred Shares 1,000 0 1,000
Convertible debenture 125,000 0 125.000
Due to Pegusas 200,000 0 200,000
Loan from Shareholders 4,879 42,515 58,562
Net Cash from Financing 330,879 42,515 204,562
Foreign Exchange effect on cash (35,781) 0 {35,781)
NET INCREASE (DECREASE) IN CASH (47,380) (43,659)) (4,336)
CASH AT BEGINNING OF YEAR/PERIOD 43,044 86.703 0
CASH (DEFICIENCY) AT END OF YEAR/PERIOD (4,336) 43,044 (4,336)

Financial statements prepared by management
The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC.

NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS
December 31, 2006 and 2005
(unaudited)

1. THE COMPANY

The Company was organized in the jurisdiction of the state of Nevada on September 30, 1999 as Cherry
Creek Gold Corporation and re-domiciled to the state of Washington on August 30, 2005. On January 6,
2006 the Company changed its name to Skillstorm Online Learning, Inc,

The Company was incorporated with authorized share capital of 100,000,000 shares of common stock at a
par value of $0.001 and 10,000,000 shares of preferred stock at a par value of $0.001. At December 31,
2006 the Company has 31,083,760 shares of common stock issued and outstanding and 2 shares of
preferred stock issued and outstanding. The terms of the shares of preferred stock are to be determined by
the board of directors as the preferred shares are issued.

The Company entered into the business of the development of sport learning sofiware products combining
methodology and technology in a manner for players, coaches, parents, associations and teachers to utilize.
The technology is market ready. The Issuer is in discussions with several customers regarding the sale and
installation of their solution.

These unaudited consolidated interim financial statements have been prepared by management in
accordance with accounting principles generally accepted in the United States for interim financial
information, are condensed and do not include all disclosures required for annual financial statements. The
organization and business of the Company, accounting policies followed by the Company and other
information are contained in the notes to the Company’s consolidated financial statements for the year
ended December 31, 2006.

In the opinion of the Company’s management, this consolidated interim financial information reflects all
adjustments necessary to present fairly the Company’s consolidated financial position at December 31,
2006 and the consolidated results of operations and the consolidated cash flows for the three and nine
months then ended.

Acquisition of Skillstorm Assets

Effective December 20, 2005, pursuant to an acquisition agreement, the Company acquired 100% of the
issued capital stock of Skillstorm Online Learning, Inc., an Alberta corporation (the ‘ Alberta corperation’).
As consideration, the Company issued 16,833,760 shares of common stock to acquire the Alberta
corporation. As a result, the former shareholders of the Alberta corporation acquired 54% of the voting
shares of the Company. This transaction is, therefore, treated as a reverse takeover and, for accounting
purposes, the Alberta corporation is deemed to have acquired the Company. Accounting for the business
combination as a reverse takeover results in the following:

i) The financial statements of the combined entities are issued under the legal parent, Skillstorm
Online Learning, Inc. (formerly Cherry Creek Gold Corporation) but are considered a
continuation of the financial statements of the Alberta corporation.

it) Accordingly for accounting purposes, the acquired assets, liabilities and business of the
Alberta corporation are included in the financial statements at their historical carrying value.
ii1) The accounting for the business combination on this basis is summarized in Note 5.
iv) All inter-company transactions have been eliminated on consolidation.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting Methods

The summary of significant accounting policies of the Company is presented to assist in understanding the
Company’s financial statements. The financial statements and notes are representations of the Company’s
management and management is respensible for the integrity and objectivity of the financial statements.
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These accounting policies conform to accounting principles generally accepted in the United States of
America and have been consistently applied in the preparation of these financial statements.

Equipment
Equipment is recorded at cost and is being amortized over the estimated useful lives of the equipment, or
term of lease, whichever is shorter, using the following rates:

Computer equipment 30% Declining balance
Computer software 100% Straight line
Furniture and equipment 20% Declining balance
Video content 30% Declining balance
Website 30% Straight-line

Website development costs _
The Company capitalized its original website development costs and amortizes the resulting asset at 30% of
the original cost per year. Costs of subsequent website upgrades are expensed as incurred.

Long-lived Assets

SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” establishes a single
accounting model for long-lived assets to be disposed of by sale including discontinued operations. SFAS
144 requires that these long-lived assets be measured at the lower of carrying amount or fair value less cost
to sell, whether reported in continuing operations or discontinued operations.

As such, these long-lived assets of the Company are reviewed when changes in circumstances require as to
whether their carrying value has become impaired, pursuant to SFAS 144, Management considers assets to
be impaired if the carrying value exceeds the future projected cash flows from related operations (without
interest charges and undiscounted). If impairment is deemed to exist, the assets will be written down to fair
value less cost to sell,

Stock Based Compensation

In 1995, the Financial Accounting Standards Board issued SFAS No. 123, Accounting for Stock-Based
Compensation which permitted the measurement of compensation cost using the intrinsic value-based
method of accounting prescribed by the Accounting Principles Board (APB) Opinion No. 25, Accounting
for Stock Issued to Employees. In 2004 FASB issued a revision of FASB Statement No. 123. This
Statement supersedes APB Opinion No. 25 and its related implementation guidance. This revised
pronouncement requires that all stock options and warrants be accounted for using the Fair Value Method.
The Company will follow the Fair Value Method in accounting for stock issued to employees and to non-
employees.

Basic and diluted Net Income (Loss) Per Share

Basic loss per share is computed by dividing losses available to common stockholders by the weighted-
average number of common shares during the period. Diluted loss per share reflect the per share amount
that would have resulted if dilutive common stock equivalents had been converted to common stock. No
stock options were available or granted during the periods presented.

Dividend Policy
The Company has not yet adopted any policy regarding payment of dividends. No dividends have been
paid since inception and it is unlikely that dividends will be paid in the foreseeable future.

Income Taxes

At December 31, 2006 the Company had combined net losses from operations available for carry forward
of $1,342,000. The income tax benefit of approximately $335,000 from the loss carry forward has been
fully offset by a valuation reserve because the use of the future tax benefit is indeterminable since the
Company has limited operations. Losses for tax purposes begin to expire in 2011,

Financial Instruments
The carrying amounts of financial instruments, consisting of cash, accounts payable and accrued liabilities,
are considered by management to be their estimated fair value.

Estimates and Assumptions

Management used estimates and assumptions in preparing these financial statements in accordance with
generally accepted accounting principles. Those estimates and assumptions affect the reported amounts of
the assets and liabilities, disclosure of contingent assets and liabilities, and the reported revenues and
expenses, Actual results could vary from the estimates that were assumed in preparing these financial
statements, '
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Comprehensive Income
The Company, since inception, implemented Statement of Financial Accounting Standards No. 130. The
adoption of the standard had no impact on the total stockholder’s equity.

Non Cash Issuance of Stock

- On October 1, 1999 the Company issued 10,100 shares of common stock nominally valued at $101 were
issued for services provided by an officer and director of the Company.

- On October 15, 1999 the Company issued 477,900 shares of common stock nominally valued at $4,779
for consulting services related to certain options to acquire mineral properties.

- On February 18 and May 5, 2000 the Company tssued 2,995,000 and 10,755,000 shares of common stock
nominally valued at $13,750 for options to acquire mineral properties.

- On August 31, 2005 the Company issued 10,000 shares of common stock nominally valued at $1,000
were issued for services provided by an officer and director of the Company.

- On December 20, 2005 the Company issued 16,833,760 shares of common stock valued at $965,935 for
ownership of Skillstorm Online Learning, Inc., an Alberia corporation.

Revenue Recognition

The Company’s sales are cash only and sales are recorded as incurred. Sales transactions are conducted
over the internet and deposits are made directly to the Company through WorldPay and PayPal.

Recent Accounting Pronouncements

The Company does not expect that the adoption of other recent accounting pronouncements will have a
material impact on its financial statements,

3. RESTATEMENT OF PRIOR PERIOD

The 2006 Financial Statements were restated to reflect the issuance of the Pegasus Advisory Group, Inc.
note. The 2006 net loss, deficit and liabilities all increased by $200,000.

4, EQUIPMENT

Accumulated
2006 Cost Amortization Net
Computer equipment $137,943 $116,771 $21,172
Computer software 5,562 5,562 0
Furniture and equipment 8,784 3,623 5,161
Video content 774,000 406,727 367,273
Website 27,159 16,839 10,320
$953,448 $549,522 $403,926

Accumulated
2005 Cost Amortization Net
Computer equipment $113,972 $55,109 $58,863
Computer software 5,562 5,562 0
Furniture and equipment 8,784 1,550 7,234
Video content 774,000 252,769 521,231
Website 27,159 7,681 . 19478
$929,477 $322,671 $606,306

5. CONVERTIBLE DEBENTURE

The debentures are in units of $25,000, and bears interest at 12% per annum. Each unit includes one
warrant to purchase 25,000 shares at $0.001 per share. At December 31, 2006 there were four units
outstanding totaling $10¢,000.

6. DUE TO SHAREHOLDERS

$52,640 of the $58,562 owing to shareholders at December 31, 2006 is secured by assets of the Company
and is repayable with interest at current bank rates. The balance is unsecured with no terms of repayment.
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7. DUE TO PEGASUS ADVISORY GROUP, INC.

In September 2006, the Company issued a Convertible Note (the “Note™) for services to Pegasus Advisory
Group, Inc. (“Pegasus™) in the principal amount of $200,000.00, bearing an interest rate of 2% per annum.
). The Note matures on September 28, 2008. In the event that the Company offers shares of common stock
pursuant to a Form 1-A that is deemed qualified, Pegasus (*Regulation A Offering”), at its election, may
convert the Note at any time on or prior to the Maturity Date, in whole or in part, into the Regulation A
Offering, on the same terms offered 1o the investors of the Regulation A Offening. Therefore, the Note has
a conversion price equal to the price of securities sold or offered for sale in this or any qualified Regulation
A Offering of the Company. Any portion of the principal and interest on the Note which is not converted
shall become due and payable on September 28, 2008. There are no agreements or arrangements in place
for Pegasus making an election to convert the Note into common stock of the Company.

8. PREFERRED STOCK

10,000 preferred shares are convertible on a one for one basis to Commen Stock, They do not have any
voting rights or dividends. 1,000,000 preferred shares were issued to the chairman of the company in 2006
for services. They carry super voting rights of 250 votes per share.

9. COMMON STOCK

In 1999 the Company issued 10,100 shares of common stock for organizational expenses of the Company,
issued 477,900 shares of common stock for services all valued at $0.01 per share and issued 2,000 shares
for office services valued at $0.10 per share. A further 13,750,000 shares of common stock were issued
during 2000 at $0.001 per share for options to acquire mineral properties. The options subsequently expired
unexercised. In 2005 the Company issued 10,000 shares of commeon stock valued at $0.10 per share for
director services.

Effective December 31, 2005 the Company issued 16,833,760 shares of common stock to acquire
technology, assets and business concepts of Skillstorm Acquisition Sub, valued at $461,648

The Company did not issue common stock during the year ended December 31, 2006.
10. ENDORSEMENT AND ROYALTY AGREEMENTS

The Company is party to several agreements relating to the rights to the use of FC Bayern Munich AG’s
youth soccer academy training exercises. The initial agreement, dated April 27, 1998, was executed by a
predecessor company and updated by Skillstorm on November 25, 2005, This Right to Use and Royalty
Agreement has no end date and has a Royalty amount associated with it. The Royalty is calculated as 50%
of net incomes after defined Cost of Sales amounts, including amortization, are deducted.

The Company also has a signed endorsement from the president of FC Bayern Munich AG, Franz
Beckenbauer.

11. CONTINGENT LIABILITY

In September 2006, the Company issued a Convertible Note (the “Note™} for services to Pegasus
Advisory Group, Inc. (*Pegasus”™) in the principal amount of $200,000.00, bearing an interest rate of 2%
per annum. ). The Note matures on September 28, 2008. In the event that the Company offers shares of
common stock pursuant to a Form 1-A that is deemed qualified, Pegasus (“Regulation A Offering”), at its
election, may convert the Note at any time on or prior to the Maturity Date, in whole or in part, into the
Regulation A Offering, on the same terms offered to the investors of the Regulation A Offering, Therefore,
the Note has a conversion price equal to the price of securities sold or offered for sale in this or any
qualified Regulation A Offering of the Company. Any portion of the principal and interest on the Note
which is not converted shall become due and payable on September 28, 2008. There are no agreements or
arrangements in place for Pegasus making an election to convert the Note into common stock of the
Company.

12. GOING CONCERN

The Company intends to further develop its business interests as outlined in Note 1, however, the Company
does not have the working capital necessary to be successful in this effort to expand its operations and
continuation of the Company as a going concern is dependent upon the Company obtaining additional
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working capital. There is no assurance that the Company will be able to obtain any financing or to
continue as a going concern.

68



MANAGEMENT'S DISCUSSION AND
ANALYSIS OF CERTAIN RELEVANT FACTORS

47. If the Company's financial statements show losses from operations, explain the causes

48.

49,

underlying these losses and what steps the Company has taken or is taking to address these
causes.

The Company’s losses are the result of the Company being in a pre-commercialization phase.
As a result, the Company has incurred non-operating charges, including set-up costs,
professional fees, design expenses, and amortization costs of the Company’s video library.
The Company has been able to use limited marketing funds to obtain a small “footprint™ on
web search engines. To date, the Company has yet to be able to sustain a concerted sales
campaign. Additional funds from financing activities will allow for completion of the U-17
and U-19 age group products and for a comprehensive marketing and sales effort. Additional
funds raised will allow for product completeness and the ability to extend the marketing reach
of the Company.

Describe any trends in the Company's historical operating results. Indicate any changes now
occurring in the underlying economics of the industry or the Company's business which, in
the opinion of Management, will have a significant impact (either favorable or adverse) upon
the Company's results of operations within the next 12 months, and give a rough estimate of
the probable extent of the impact, if possible.

Since inception, the Company has incurred quarterly operating losses. The losses have
accumulated due to the increased level of operational activities undertaken by the Company
as it prepares to be fully operation. As the Company receives funding it will move from the
pre-commercialization phase to a fully operating phase.

The Soccer industry in North America continues to expand. Events in the past two years
evidencing this expansion include the television viewer ship of the World Cup, David
Beckham announcing that he will play soccer in the United States, the purchases of England
Premiership teams by Americans, and the upcoming U-20 World Cup in Canada. These
events are creating an awareness and demand for the type of advanced professional
instruction which Skillstorm provides.

The underlying economics continue to be strong for online learning products for mass
participation activity worldwide. This is evidenced by the number of educational courses
available online. In addition, there has been a proliferation of online pay-as-you-go
interactive games sites. The average consumer is now more conversant with using online
mobile technology for learning and entertainment activities.

If the Company sells a product or products and has had significant sales during its last fiscal
year, state the existing gross margin (net sales less cost of such sales as presented in
accordance with generally accepted accounting principles) as a percentage of sales for the last
fiscal year:
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50.

N/A %. Prior sales were negligible.
What is the anticipated gross margin for next year of operations?
Approximately 70.0%.

If this is expected to change, explain. Also, if reasonably current gross margin figures are
available for the industry, indicate these figures and the source or sources from which they are
obtained.

The Company has not had significant sales during the last fiscal year. Quarterly gross
margins to date have been negative as a result of the limited sales and associated fixed hosting
costs. The anticipated gross margin, before sales and marketing, administration and non-cash
charges, as defined under GAAP, is estimated to be approximately 70%. While the Company
will incur additional operating costs once fully operational, it is anticipated that the biggest
costs will lie in the general administrative and marketing areas, as well as costs related to
internet hosting and changes to the content of the Company’s website. The anticipated
operating margin after taking into account costs in these areas is expected to be approximately
15-20%. There are no inventory, direct labor, manufacturing or transportation costs to cover,
now or in the future. The Company’s current low level of sales activity is not sufficient to
cover the minimal existing direct costs and sales and administrative costs. The Company
currently has a negative margin. As sales activity increases, the Company will see an increase
in its margin '

Foreign sales as a percent of total sales for last fiscal year: 50%. Domestic government sales
as a percent of total domestic sales for last fiscal year: 0%. Explain the nature of these sales,
including any anticipated changes:

All retail sales are over the internet and accessible worldwide.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CHERRY CREEK GOLD CORPORATION

ARTICLE1L
NAME

. The name of this corporation is:
' SKILLSTORM ONLINE LEARNING, INC.

ARTICLE II
STOCK
: The corporation shall have sutharlty to issts n the aggregate 125,000,000 shares of
stock. Such shares shall be divided into two classes as follows: ’

oy (8O hundredmilion 100,000,000 shares of common stock, par value $0.00)
per shace.

: (b) Twenty-five million (25,000,000) shares of preferred stock, par value $0.001
patshmamshamofmidwefemchmzybediﬁdsdbuomilsmdhmm
authonity is hereby vested in the Board of Directors, subjeot to the limitations and procedures
prescribed by law, to divide or issue any part or ail of such preferred cless into any mumber of
serics snd to fix, detenmine, or amend the relative xights end preferences for the shares of any
series so established that is wholly nn-lsmued. :

Within any limits stated in these articles or in the resolution of the Board of Directors
_mbﬁshingas&ic&&sBoardofDi:m:smay,aﬂﬁtheissmofs!nmofasqiw,ammdme
vesolution establishing the series to decrense (but not below the number of shares of such aetles
Mmmm@ﬁombuwahmofmmmdmenmhﬂofmnmsﬁnﬂns!he
;hdn:ma.?eshall resie the status which they had before the adoption of the resolution establishing

aengs.

ARTICLE II
CUMULATIVE VOTING

e Shm&oldaofthlsmmﬁonsballmhawﬂmﬁgmbmmmmmforﬂmdwﬁm
of dircctors, .

- 01/06/2006 FRI 13:53 [TX/RK HO 85051 @007
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ARTICLE IV
PREEMPTIVE RIGHTS

No sharcholder of this corporation shall have, as such holder, any preemptive or
preferential right or subscription right to any stock of this corporation or to any obligations
coavertble into stock of this corporation, or to any warrant or option for the purchase therecf,
excep’ to the extemt provided by wtitten agrecment with this corparation.

ARTICLEV
DIRECTORS

(a) The Board of Directors is expressly authorized to make, alter, and repeal the Bylaws
of the rotporation, subject to the. power of the sharsholders of the corparation o change or repeal
such Fylaws,

(b) To ths fullest extent permitted by the Washington Business Corporation Act, es it
exists on the dato hereof or may hereafter be amended, & director of this corporation shall not be

- personally liable to the corporation or its sharcholders for monetary damages for condnst 5x a
" director, AnyummdmmtwormpnlofﬂﬂsArﬁdashaunmadeselyaﬁwtadjmcmrofﬂﬁs

. cmﬁmwhhmbmymofmmmngpﬂormmuhmmndmemor
repeal. :

ARTICLE VI
BYLAWS

ThcAmhoﬁtymmakobylnwstbrthowrporaﬁmishaebyaxpmyvcstedinmeBomd
of Directars of this cotporation, subject to the power of the majority of the sbareholders to
changa ot repeal such bylaws. Any such change in the bylaws must be in agreement by the
majority (fifty peroent or more) of the sharebolders. The Board of Directors shall tot make or
alter 2y bylaws fixing their qualifications, classifications, terms of offics or extraordinary

"powers witkout first securing the approval of the majority (fifty percent ot more) of the

©1/06/2008 FRI 13:52 [TX/RX NG 9505) [foog
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ARTICLE VII
SHAREHOLDER VOTING REQUIREMENTS FOR CERTAIN TRANSACTIONS

To be adopted by the sharcholders, the following actions must be approved by each

voting group of shareholders entitled to votc thereon by a majority of all the votes entitled t be
cast by that voting group:

()  Amendment of the Articles of Incorporation;

(b) A plan of merger or share

(c)  The sale, leass, exchange or other disposition of all ar snbstantially all of
the corporation’s assets, other than in e wsval and regular course of

business; or
(4}  Dissolution of fhe corporation.
Executed this 6" day of January 2006

01/06/2006 FRI 13:53 [TX/RX NO B8505] @008




Amended and Restated
Bylaws
of

Skillstorm Online Learning, Inc.

ARTICLE 1
OFFICES

1.1  Registered Office and Registered Agent: The registered office of the
corporation shall be in the State of Washington and located at such place as may be fixed from
time to time by the Board of Directors upon filing of such notices as required by law. The
registered agent in the State of Washington shall have a business office identical with such
registered office.

1.2 Other Offices: The corporation may have other offices, either within or
outside the State of Washington, at such place or places as the Board of Directors may from time
to time appoint or the business of the corporation may require, provided, however, that the
corporation's books and records shall be maintained at such place within the continental United
States as the Board of Directors shall from time to time designate.

ARTICLE 11
STOCKHOLDERS

2.1  Place of Stockholders' Meetings: All meetings of the stockholders of
the corporation shall be held at such place or places, within or outside the State of Washington as
may be fixed by the Board of Directors from time to time or as shall be specified in the
respective notices thereof.

2.2  Annual Meetings of Stockholders: An annual meeting of stockholders
shall be held each year within five months after the close of the fiscal year of the Corporation.

2.3  Purpose of Annual Meetings: At each annual meeting, the
stockholders shall elect the members of the Board of Directors (every two years, or as otherwise
appropriate) for the succeeding year. At any such annual meeting any further proper business
may be transacted.

2.4  Special Meetings of Stockholders: Special meetings of the stockholders
or of any class or series thereof entitled to vote may be called by the Chairman, or his designee,
two directors of the Board, and special meetings of the stockholders or any class or series thereof
entitled to vote may be called by that percentage of holders the votes entitled to be cast on any
issue proposed to be considered at the proposed special meeting in accordance with the Articles
of Incorporation, as amended, and RCW 23B.07.020. The Board of Directors may designate any
location as the place of any special meetings called.
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2.5  Notice of Meetings of Stockholders: Except as otherwise
expressly required or permitted by law, not less than ten days (10) nor more than sixty days {60)

before the date of every stockholders' meeting the Secretary shall give to each stockholder of
record entitled to vote at such meeting, written notice, served personally by mail; private carrier;
personal delivery; telegraph; teletype; or telephone, wire or wireless equipment which transmits
a facsimile of the notice; stating the place, date and hour of the meeting, by which stockholders
and proxyholders may be deemed to be present in person and vote at such meeting, and, in the
case of a special meeting, the purpose or purposes for which the meeting is called. Such notice,
if mailed shall be deemed to be given when deposited in the United States mail, postage prepaid,
directed to the stockholder and the address as it appears on the records of the corporation. Any
notice to stockholders shall be effective if given by a form of electronic transmission consented
to by the stockholder to whom notice is to be given.

2.6  Quorum of Stockholders:

(a) Unless otherwise provided by the Articles of Incorporation or Bylaws,
at any meeting of the stockholders, the presence in person or by proxy of stockholders entitled to
cast a majority of the votes shall constitute a quorum. The withdrawal of any shareholder after
the commencement of a meeting shall have no effect on the existence of a quorum, after a
quorum has been established at such meeting.

(b) At any meeting of the stockholders at which a quorum shall be
present, a majority of voting stockholders, present in person or by proxy, may adjourn the
meeting from time to time without notice other than an announcement at the meeting, In the
absence of a quorum, the officer presiding thereat shall have power to adjourn the meeting from
time to time until a quorum shall be present. Notice of any adjourned meeting, other than
announcement at the meeting, shaill not be required to be given except as provided in paragraph
2.6 (d) below and except where expressly required by law.

(c) At any adjourned session at which a quorum shall be present, any
business may be transacted which might have been transacted at the meeting originally called but
only those stockholders entitled to vote at the meeting as originally noticed shall be entitled to
vote at any adjournment or adjournments thereof, unless a new record date is fixed by the Board
of Directors.

(d) If an adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.

2.7  Chairman and Secretary of Meeting: The Chairman or his designee
shall preside at meetings of the stockholders. The Secretary shall act as secretary of the meeting
or if he is not present, then the presiding officer may appoint a person to act as secretary of the
meeting.

2.8  Voting by Stockholders: Except as may be otherwise provided by the
Articles of Incorporation or these Bylaws, at every meeting of the stockholders each stockholder
shall be entitled to one vote for each share of voting stock standing in his name on the books of
the corporation on the record date for the meeting. Except as otherwise provided by these
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Bylaws, all elections and questions shall be decided by the vote of a majonity in interest of the
stockholders present in person or represented by proxy and entitled to vote at the meeting.

2.9  Proxies: Any stockholder entitled to vote at any meeting of stockholders
may vote either in person or by proxy. A proxy shall be in writing, subscribed by the
stockholder or his duly authorized attorney-in-fact, and must be dated and witnessed. No proxy
shall be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

2.10 Inspectors: The election of directors and any other vote by ballot at any
meeting of the stockholders shall be supervised by at least two inspectors. The presiding officer
may appoint such inspectors before or at the meeting; or if one or both inspectors so appointed
shall refuse to serve or shall not be present, the officer presiding at the meeting shall make such
appointment.

2.11 List of Stockholders: (a) At least ten (10) days before every meeting of
stockholders, the Secretary shall prepare and make a complete list of the stockholders entitled to
vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder.

(b)  During ordinary business hours, for a period of at least ten (10)
days prior to the meeting, such list shall be open to examination by any stockholder for any
purpose germane to the meeting, at the principal place of business of the corporation. The list
shall be produced and kept at the time and place where the meeting is to be held and may be
inspected by any stockholder who is present.

(c)  The stock ledger shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list required by this Section 2.11 or the
books of the corporation, or to vote in person or by proxy at any meeting of stockholders.

2.12  Procedure at Stockholders' Meetings: Except as otherwise provided
by these Bylaws or any resolutions adopted by the stockholders or Board of Directors, the order
of business and all other matters of procedure at every meeting of stockholders shall be
determined by the presiding officer.

2.13 Action By Stockholders Without Meeting: Unless otherwise provided
by the Articles of Incorporation, any action required to be taken at any annual or special meeting
of stockholders, or any action which may be taken at any annual or special meeting, may be
taken without a meeting, without prior notice and without a vote, if a consent in writing, setting
forth the action so taken, shall be signed by the majority holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such action
at a mneeting at which all shares entitled to vote thereon were present and voted. Prompt notice
of the taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing.

ARTICLE II1

DIRECTORS
E-8



3.1  Powers of Directors: The management of all of the affairs, property, and
interest of the corporation shall be vested in the Board of Directors, except as otherwise provided
by the Washington Business Corporation Act or the Articles of Incorporation. In addition to the
powers and authorities expressly conferred upon the Board of Directors by these Bylaws and the
Articles of Incorporation, the Board of Directors may exercise all powers of the corporation and
do any acts that the shareholders direct to be performed which are not prohibited by law, the
Articles of Incorporation, or these Bylaws.

3.2 Number, Method of Election, Terms of Office of Directors: The
number of directors which shall constitute the Board of Directors shall be Five (5) unless and
until otherwise determined by a vote of a majority of the entire Board of Directors. Each
Director shall be elected by the stockholders at each annual stockholders’ meeting to hold office
until the next annual meeting of the stockholders and until his or her successor is elected and
qualified, provided, however, that a director may resign at any time (see Section 3.3 (a)).
Directors need not be stockholders or residents of the State of Washington.

3.3  Vacancies on Board of Directors; Removal: (a) Any director may
resign his or her office at any time by delivering their resignation in writing or by electronic
facsimile transmission to the Chairman of the Board. It will take effect after being considered
and accepted by the Board.

(b) All vacancies in the Board of Directors, whether caused by
resignation, death, cause or otherwise, may be filled by the affirmative vote of a majority of the
remaining directors though less than a quorum of the Board of Directors. A director elected to
fill any vacancy shall hold office for the unexpired term of the director’s predecessor and until
the director’s successor is elected and qualified. Any directorship to be filled due to an increase
in the number of directors shall be filled, by a vote of the holders of a majority of the shares
entitled to vote, for a term of two (2) years. A vacancy that will occur at a specific later date
may be filled before the vacancy occurs, but the new director may not take office until the
vacancy occurs.

(c) Any director may be removed with cause at any time by the
majority vote of the stockholders given at a special meeting of the stockholders called for that
purpose. (1) Removal with "Cause" (as hereinafier defined) upon written notice, served
personally by mail; private carrier; personal delivery or wireless equipment which transmits a
facsimile written or electronically a notice to a Director. In the event the Board of Directors
determines that it has reason to remove a Director for Cause, the Board of Directors of the
Company shall provide director with written notice specifying the basis underlying its
determination. In the event such event of Cause may be capable of being cured, a Director shall
have one hundred eighty (180) days from the date of the written notice to cure any deficiencies
in the Director’s performance specified in the notice provided by the Board of Directors. In the
event the Director fails to cure such deficiency, Director shall accrue no additional rights or
benefits pursuant to the terms of this Agreement from the one hundred eightieth (180™) day after
the termination. For purposes of these Bylaws, removal for "Cause" shall be defined as removal
because of: (i) his or her conviction of a felony involving a gross moral turpitude “ a base,
depraved or vile act” (ii) gross and willful misconduct by Director (in) a finding of gross
dishonesty of the Director by the Board of Directors of the Company, as the case may be, (jii)
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willful malfeasance or gross negligence, or failure to act involving material non-feasance, (iv)
insubordination or willful failure to perform assigned duties.

34  Meetings of the Board of Directors: (a) The Board of
Directors may hold their meetings, both regular and special, either within or outside the State of
Washington.

(b)  Regular meetings of the Board of Directors may be held at such
time and place as shall from time to time be determined by resolution of the Board of Directors.
No notice of such regular meetings shall be required. If the date designated for any regular
meeting be a legal holiday, then the meeting shall be held as soon as possible thereafter
providing it is not a legal holiday.

(c) The first meeting of each newly elected Board of Directors shall be
held immediately following the annual meeting of the stockholders for the election of officers
and the transaction of such other business as may come before it. If such meeting is held at the
place of the stockholders' meeting, no notice thereof shall be required.

(d) Special meetings of the Board of Directors shall be held whenever
called by direction of the Chairman of the Board, or at the written request of any two (2)
directors.

(e) The Secretary shall give notice to each director of any special
meeting of the Board of Directors by emailing, mailing, faxing or delivering the same at least
forty-eight (48) hours before the meeting.

Unless required by law, such notice need not include a statement of the business to be
transacted at, or the purpose of, any such meeting. Any and all business may be transacted at
any meeting of the Board of Directors. No notice of any adjourned meeting need be
given. No notice to or waiver by any director shall be required with respect to any meeting at
which the director is present.

3.5 Quorum and Action: Unless provided otherwise by law or by the
Articles of Incorporation or these Bylaws, a majority of the Directors shall constitute a quorum
for the transaction of business; but if there shall be less than a quorum at any meeting of the
Board, a majority of those present may adjourn the meeting from time to time. The vote of a
majority of the Directors present at any meeting at which a quorum is present shall be necessary
to constitute the act of the Board of Directors.

3.6  Chairman and Secretary of the Meeting: The Chairman of the Board
or his designee shall preside at meetings of the Board. The Secretary shall act as secretary of the
meeting, but in his absence the presiding officer may appoint a secretary of the meeting.

3.7  Action by Directors Without Meeting: Any action required or permitted
to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken
without a meeting if the action is taken by a majority of all members of the Board of Directors or
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committee, as the case may be. The action must be evidenced by one or more written consents
setting forth the action taken, signed by a majority of the directors, or by a majority of the
members of the committee, as the case may be, either before or after the action taken, and
delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s records.

3.8 Action by Telephonic Conference: Members of the Board of Directors, or
any committee designated by such board, may participate in a meeting of such board or
committee by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in such a
meeting shall constitute presence in person at such meeting.

3.9  Committees: The Board of Directors shall, by resolution or resolutions
passed by a majority of Directors designate one or more committees, each of such committees to
consist of one or more Directors of the Corporation, for such purposes as the Board shall
determine. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of such
committee.

3.10 Compensation of Directors: All Directors shall receive compensation
for their service on the Board of Directors or any committees thereof, whether in the form of,
Directors fees or a fixed fee for attendance at meetings, or both, with expenses, if any, as the
Board of Directors may from time to time determine. Nothing herein contained shall be
construed to preclude any Director from serving the corporation or a subsidiary of the
corporation in any other capacity and receiving compensation for such service.

ARTICLE IV
OFFICERS

4.1 (a) The Board of Directors may elect or appoint at any time, and from time
to time, additional officers or agents with such duties as it may deem necessary or desirable.
Such additional officers shall serve at the pleasure of the Board or otherwise the Board shall
specify as at the time of such election or appointment. The same person may hold two or more
offices.

(b) All checks or demands for money and notes of the corporation shall be
signed by such Officer or Officers or such other person or persons as the Board of Directors may
from time to time designate.

(c) The compensation and any contracts related to compensation of all
officers of the corporation shall be established solely by the Board of Directors.

4.2  Removal of Elected Officers: Any elected officer may be removed
at anytime, with cause, by resolution adopted at any regular or special meeting of the Board of
Directors by a majority of the Directors then in office. (1) Removal with "Cause" (as hereinafter
defined) upon written notice, served personally by mail; private carrier; personal delivery or
wireless equipment which transmits a facsimile written or electronically a notice to a Director.
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In the event the Board of Directors determines that it has reason to remove a Director for Cause,
the Board of Directors of the Company shall provide director with written notice specifying the
basis underlying its determination. In the event such event of Cause may be capable of being
cured, a Director shall have one hundred eighty (180) days from the date of the written notice to
cure any deficiencies in the Director’s performance specified in the notice provided by the Board
of Directors. In the event the Director fails to cure such deficiency, Director shall accrue no
additional rights or benefits pursuant to the terms of this Agreement from the one hundred
eightieth (180™) day after the termination. For purposes of these Bylaws, removal for "Cause”
shall be defined as removal because of: (i} his or her conviction of a felony involving a gross
moral turpitude “ a base, depraved or vile act” (ii) gross and willful misconduct by Director (in) a
finding of gross dishonesty of the Director by the Board of Directors of the Company, as the case
may be, (iii) willful malfeasance or gross negligence, or failure to act involving material non-
feasance, (iv) insubordination or willful failure to perform assigned duties.

ARTICLE V
CAPITAL STOCK

5.1 Consideration for Shares: Consideration for shares may consist of cash,
promissory notes, services performed, contracts for services to be performed, or any other
tangible or intangible property. If shares are issued for other than cash, the Board of Directors
shall determine the value of the consideration.

5.2 Issuance, Form and Execution of Certificates: Each certificate representing
shares may state upon the face of the certificate the par value of each share or may state that the
shares are without par value.

No shares of the corporation shall be issued unless authorized by the Board of Directors.
Such authorization shall include the maximum number of shares to be issued and the
consideration to be received for each share. Certificates for shares of the corporation shall be in
a form consistent with the provisions of the Washington Business Corporation Act and shall
state: (a) the name of the issuing corporation and that the corporation is organized under the
laws of this state; (b) the name of the person designee or entity to whom issued; {c) the number
and class of shares and the designation of the series, if any, which the certificate represents; and
(d) if the corporation is authorized to issue shares of more than one class, that upon request and
without charge, the corporation will furnish any shareholder with a full statement of the
designations, preferences, limitations and relative rights of the shares of each class or series, and
the authority of the Board of Directors to determine variations for future series.

Certificates of stock shall be issued in numerical order. Each certificate issued shall be
signed by the Chairman and President, or President and Secretary, and may be sealed with the
seal of the corporation or a facsimile of the seal of the corporation. The signatures of such
officers may be facsimiles if a transfer agent countersigns the certificate, or registered by a
registrar, other than the corporation it or an employee of the corporation. If the officer that
signed, either manually or in facsimile, a share certificate does not hold office when the
certificate is issued, the certificate is nevertheless valid.
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5.3. Fractional Shares or Scrip: The corporation may, but shall not be obliged
to, issue a certificate for a fractional share, which shall entitle the holder to exercise voting
rights, to receive dividends, and to participate in any of the assets of the corporation in the event
of liquidation. 1In lieu of fractional shares, the Board of Directors may: (a) dispose of a
fractional interest by paying in cash the fair value of the fractional interest as of the time when
those entitled to receive such shares are determined, or (b) issue scrip in registered or bearer
form which shall entitle the holder to receive a certificate for a full share upon the surrender of
scrip aggregating a full share.

5.1 Transfers: Transfers of stock shall be made only upon the stock transfer
books of the corporation, kept at the registered office of the corporation or at its principal place
of business, or at the office of its transfer agent or registrar. Shares may be transferred by
delivery of the certificate, accompanied either by an assignment in writing on the back of the
certificate, or by a written power of attorney to sell, assign and transfer the same, signed by the
record holder of the certificate. Before a new certificate is issued, the old certificate shall be
surrendered for cancellation. Restrictions on the transfer of shares that the Board of Directors
may from time to time adopt are valid and enforceable to the extent permitted by Washington
law. The Board of Directors may, by resolution, open a share register in any state of the United
States, and may employ an agent or agents to keep such register and record transfers of shares.

5.5  Record Ownership: A record of the name and address of the holder of
such certificate, the number of shares represented thereby and the date of issue thereof shall be
made on the corporation's books. The corporation shall be entitled to treat the holder of any
share of stock as the holder in fact thereof, and accordingly shall not be bound to recognize any
equitable or other claim to or interest in any share on the part of any other person, whether or not
it shall have express or other notice thereof, except as required by law

5.6  Mutilated, Lost or Destroved Certificates. If any stock certificate is
mutilated, lost or destroyed, it may be replaced upon proof of such mutilation, loss, or
destruction. The Board of Directors may require the shareholder to provide a satisfactory bond
or indemnity to the corporation in such sum as determined by the Board of Directors or may
impose other conditions or establish other procedures, as it deems necessary,

5.7  Transfer Agent; Registrar; Rules Respecting Certificates: The
Corporation may maintain one or more transfer offices or agencies where stock of the
corporation shall be transferable. The corporation may also maintain one or more registry
offices where such stock shall be registered. The Board of Directors may make such rules and
regulations, as it may deem expedient concerning the issue, transfer and registration of stock
certificates.

5.8  Fixing Record Date for Determination of Stockholders of Record:

The Board of Directors may fix, in advance, a date as the record date for the purpose of
determining stockholders entitled to notice of, or to vote at, any meeting of the stockholders or
any adjournment thereof, or the stockholders entitled to receive payment of any dividend or other
distribution or the allotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or to express consent to corporate action in writing
without a meeting, or in order to make a determination of the stockholders for the purpose of any
other lawful action. Such record date in any case shall be not more than sixty (60) days nor less
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than ten (10) days before the date of a meeting of the stockholders, nor more than sixty days
prior to any other action requiring such determination of the stockholders. A determination of
stockholders of record entitled to notice or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting.

5.9 Dividends: Subject to the provisions of the Certificate of Incorporation,
the Board of Directors may, out of funds legally available therefor at any regular or special
meeting, declare dividends upon the capital stock of the corporation as and when they deem
expedient. Before declaring any dividend there may be set apart out of any funds of the corpora-
tion available for dividends, such sum or sums as the Board of Directors from time to time in
their discretion deem proper for working capital or as a reserve fund to meet contingencies or for
equalizing dividends or for such other purposes as the Board of Directors shall deem conducive
to the interests of the corporation.

5.10 Closing Stock Transfer Books and Fixing Record Date: For the purpose
of determining shareholders entitled to notice of or to vote at any meeting of shareholders or any
adjournment thereof, or entitled to receive payment of any dividend, or in order to make a
determination of shareholders for the payment of any distribution, the allotment of rights, the
conversion or exchange of any securities by their terms or any other proper purpose, the Board of
Directors may provide that the stock transfer books shall be closed for a stated period not to
exceed sixty (60) days. If the stock transfer books shall be closed for the purpose of determining
sharcholders entitled to notice of or to vote at a meeting of shareholders, such books shall be
closed for at least ten (10) days immediately preceding such meeting,

In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
date as the record date for any such determination of shareholders, the date in any case to be not
more than seventy (70) days and, in case of a meeting of shareholders, not less than ten (10) (or
in the case of a merger, dissolution, amendment of the Articles of Incorporation, or sale of assets,
twenty (20) days prior to the date on which the particular action requiring the determination of
shareholders is to be taken. If the stock transfer books are not closed and no record date is fixed
for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders,
the date on which notice of the meeting is mailed shall be the record date for such determination
of shareholders. If the stock transfer books are not closed and no record date is fixed for
determination of shareholders entitled to a distribution, the date on which the Board adopted the
resolution declaring the dividend shall be the record date. When a determination of shareholders
entitled to vote at any meeting of shareholders has been made as provided in this section, that
determination should be the record date unless Washington law requires fixing a new record
date.

ARTICLE VI
SECURITIES HELD BY THE CORPORATION

6.1  Voting: Unless the Board of Directors shall otherwise order or
appoint a designee, the Chairman or his designee shall have full power and authority, on behalf
of the corporation, to attend, act and vote at any meeting of the stockholders of any corporation
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in which the corporation may hold stock, and at such meeting to exercise any or all rights and
powers incident to the ownership of such stock, and to execute on behalf of the corporation a
proxy or proxies empowering another or others to act as aforesaid. The Board of Directors from
time to time may confer like powers upon any other person or persons.

6.2  General Authorization to  Transfer Securities Held by the
Corporation: (a) Unless the Board of Directors shall otherwise order or appoint a

designee, the Chairman by direction of the Board of Directors, shall be, and they hereby are,
authorized and empowered to transfer, convert, endorse, sell, assign, set over and deliver any and
all shares of stock, bonds, debentures, notes, subscription warrants, stock purchase warrants,
evidence of indebtedness, or other securities now or hereafter standing in the name of or owned
by the corporation, and to make, execute and deliver, under the seal of the corporation, any and
all written instruments of assignment and transfer necessary or proper to effectuate the authority
hereby conferred.

(b)  Whenever there shall be annexed to any instrument of assignment
and transfer executed pursuant to and in accordance with the foregoing paragraph (a), a
certificate of the Secretary of the corporation in office at the date of such certificate setting forth
the provisions of this Section 6.2 and stating that they are in full force and effect and setting forth
the names of persons who are then officers of the corporation, then all persons to whom such
instrument and annexed certificate shall thereafter come, shall be entitled, without further inquiry
or investigation and regardless of the date of such certificate, to assume and to act in reliance
upon the assumption that the shares of stock or other securities named in such instrument were
theretofore duly and properly transferred, endorsed, sold, assigned, set over and delivered by the
corporation, and that with respect to such securities the authority of these provisions of the
Bylaws and of such officers is still in full force and effect.

ARTICLE VII
MISCELLANEOUS

7.1  Signatories: All checks, drafts or other orders for the payment of
money, notes or other evidences of indcbtedness issued in the name of the corporation shall be
signed by a designee appointed by the Board of Directors from time to time.,

7.2 Seal: The seal of the corporation shall be in such form and shall have
such content, as the Board of Directors shall from time to time determine.

7.3  Notice and Waiver of Notice: Whenever any notice of the time, place or
purpose of any meeting of the stockholders, directors or a committee is required to be given
under the law of the State of Washington, the Articles of Incorporation or these Bylaws, a waiver
thereof in writing, signed by the person or persons entitled to such notice, or a waiver by
electronic facsimile transmission by the person entitted to notice whether before or after the
holding thereof, or actual attendance at the meeting in person or, in the case of any stockholder,
by his attorney-in-fact, shall be deemed equivalent to the giving of such notice to such persons.
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7.4  Fiscal Year: The fiscal year of the corporation shall be set by resolution
of the Board of Directors. The Fiscal year of the corporation shall begin on September 1% and
end on August 31* the following year.

ARTICLE VIII

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS

8.1 Definitions:

(a) “Director” means any person who is or was a director of the
corporation and any person that, while a director of the corporation, is or was serving at the
request of the corporation as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, other enterprise, or employee
benefit plan;

(b) “Expenses” means costs and attorneys’ fees;

(c) “Official capacity” means: (i) when used with respect to a director, the
office of director in the corporation, and (ii) when used with respect to a person other than a
director as contemplated in Section 8.9 of this Article, the elective or appointive office in the
corporation held by the officer or the employment or agency relationship undertaken by the
employee or agent on behalf of the corporation; but shall not include service for any other
foreign or domestic corporation or any partnership, joint venture, trust, other enterprise or
employee benefit plan; Or for the purposes of this Article references to the corporation include
all constituent corporations that result in consolidations, joint ventures, mergers, change of
control, or like events or other enterprises that evolve from the corporation shall stand in the
same position under the provisions of this Section with respect to the resulting or surviving
corporation as he or she would have if they had served the resulting or surviving corporation in
the same capacity.

(d) “Party” means a person who was, is, or is threatened to be, made a
named defendant or respondent in a proceeding or who is otherwise involved in a proceeding
(including, without limitation, a witness); and

(e) “Proceeding” means any threatened, pending, or completed action, suit,
or proceeding whether civil, criminal, administrative, or investigative and whether formal or
informal.

8.2 Director Indemnities; Proceeding Not by or in Right of Corporation:
The corporation may indemnify any director made a party to any proceeding, other than a
proceeding by or in the right of the corporation, against judgments, penalties, fines, settlements,
and reasonable expenses actually incurred by the director in connection with such proceeding if:

(a) The director conducted himself or herself in good faith, and: (i) if the
conduct involved his or her own official capacity with the corporation, that he or she reasonably
believed his or her conduct to be in the corporation’s best interests, or (ii) in all other
circumstances, that he or she reasonably believed that his or her conduct was not opposed to the
corporation’s best interests; and
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(b) In a criminal proceeding, the director had no reasonable cause to
believe his or her conduct was unlawful. ‘

The termination of any proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not be determinative of itself that the director did
not meet the requisite standard of conduct set forth in this Section.

8.3 Director Indemnities; Proceeding by or in Right of Corporation: The
corporation may indemnify any director made a party to any proceeding by or in the right of the
corporation against all expenses actually incurred by the director in connection with such
proceeding if the director conducted himself or herself in good faith; and

(a) If the conduct was in the director’s official capacity with the
corporation and the director reasonably believed that his or her conduct was in the corporation’s
best interests; or

(b) If the director reasonably believed that his or her conduct was not in
opposition to the corporation’s best interests; provided that, no indemnification shall be made
pursuant to this Section if such person is adjudged liable to the corporation.

8.4 No Indemnity When Director Receives Benefit: A Director shall not be
indemnified under Section 8.2 or 8.3 of this Article in any proceeding, whether or not the
director acted in his or her official capacity, if the director was adjudged liable because the
director personally received a benefit in money, property, or services to which the director was
not legally entitled, except that the action which could cause the proceeding against the Director
was disclosed to and accepted by majority vote by the Board of Directors and publicly disclosed
to the shareholders prior to any official proceeding was undertaken against the Director seeking
indemnification.

8.5 Director Indemnity by Corporation_or Court Order: Unless otherwise
limited by the Articles of Incorporation:

(@ A director who is subject to Section 8.4 and has been wholly
successful, on the merits or otherwise, in the defense of any proceeding referred to in Section 8.2
or 8.3 of this Article shall be indemnified for all residual expenses incurred by the director in
connection with the proceeding; expenses incurred by the indemnified party in defending a civil
or criminal action, suit or proceeding shall be paid by the corporation during and in advance of
the final disposition of such action as authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or in behalf of any party defined in Article VIII Section 8.1,
“Director”; or

(b) The Indemnification provided by this section shall not be deemed
exclusive of any other rights which the Indemnified party may be entitled to under any statue, by
law, contract or agreement, Board of Directors or shareholders vote both as to action in his or her
official capacity and as to action in another capacity while holding such office and shall,
continue as to a person who has ceased to be acting as defined in Article VII, Section 8.1
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“Director” and shall inure to the benefit of the heirs, executors and administrators of such a
person and his or her entities; or

(¢) A court of appropriate jurisdiction, which may be the same court in
which the proceeding involving the director’s liability took place, upon application of the
director and such notice as the court shall require, shall have authority to order indemnification
of the director in the following circumstances:

(i) If the court determines that the director is entitled to
indemnification under Paragraph (a) of this Section, the court shall order such indemnification,
which shall include all expenses incurred in obtaining such indemnification; or

(i1) If the court determines that the director is fairly and reasonably
entitled to indemnification in view of all the relevant circumstances, whether or not the director
met the standards of conduct set forth in Section 8.2, 8.3 or 8.4 of this Article or was adjudged
liable under Section 8.4 of this Article, the court may order such indemnification as the court
shall deem proper, except that such indemnification shall be limited to expenses for any
proceeding referred to in Section 8.3 of this Article and any proceeding referred to in Section 8.4
in which the director was adjudged liable of this Article.

8.6 Determination of Propriety of Director Indemnification:

The corporation shall not indemnify the director pursuant to Section 8.2 or 8.3 of this
Article unless it has been determined that indemnification of the director is permissible in the
circumstances because the director has met the standard of conduct set forth in the applicable
Section. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors that are not parties to such proceeding; or

(b) If such a quorum cannot be obtained, then by a majority vote of a
committee to the Board of Directors, duly designated to act in the matter by a majority vote of
the full Board of Directors (in which designation directors who are parties may participate),
consisting solely of two or more directors that are not parties to such proceeding; or

(c) By written opinion by legal counsel selected by the Board of Directors
or a committee to the Board of Directors by vote as set forth in Paragraph (a) or (b) of this
Section, or if the requisite quorum of the full Board of Directors cannot be obtained and such
committee cannot be established, then by a majority vote of the full Board of Directors (in which
selection directors who are parties may participate), provided that, an attorney, or a firm having
associated with it an attorney, retained by or that has performed services within the past two (2)
years for the corporation or any party to be indemnified may not serve as such legal counsel; or

After determining that indemnification of the director is permissible, the Board of
Directors, or the committee to the Board of Directors, may authorize the indemnification of the
director and may determine the reasonableness of the expenses incurred by the director in the
manner described in Paragraphs (a} and (b). If determination is not authorized by Section 8.6 (a)
or (b} that indemnification of the Director is permissible under paragraph (c), upon the written
opinion by legal counsel. The authorization of indemnification and the determination of the
reasonableness of the expenses incurred by the Director shall be made, as well, in the manner
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specified in paragraph (c) of this Section for the selection of such counsel. If the determination
that indemnification of the director is permissible under (a) and (b) or was made by legal counsel
as described in Paragraph (c), then the authorization of indemnification and the determination of
the reasonableness of the expenses incurred by the director shall be made in the manner specified
in Paragraph (c) of this Section for the selection of such counsel. Shares held directly by
Directors with the absolute power to vote those shares who are parties to the proceeding shall not
be voted on the subject matter under this Section.

8.7 Payment of Expenses Before Final Disposition of Proceeding: All
expenses incurred by a director who is a party to a proceeding must be paid or reimbursed by the
corporation during and in advance of the final disposition of such proceeding on the following
conditions:

(a) Upon receipt by the corporation of a written promise by or on behalf of
the director to repay such amount if it is ultimately determined that the director has not met the
standard of conduct necessary for indemnification by the corporation as authorized by this
Article; and

(b) Either:

(i) Upon a determination as described in Section 6 of this Article that
the information then known (i.e., without undertaking further investigation) to those making the
determination does not establish that indemnification would not be permissible under Section 2
JAND 8.4 of this Article; or

(i) Upon receipt by the corporation of a written affirmation by the
director of his or her good faith belief that he or she has met the standard of conduct necessary
for indemnification by the corporation as authorized in this Article.

The agreement required by Paragraph (a) of this Section shall be an unlimited general
obligation of the director but need not be secured and may be accepted without reference to
financial ability to make the repayment. Payments under this Section may be authorized in the
manner specified in Section 8.6 of this Article.

8.8 Additional Indemnification: The corporation shall have the power to make
or agree to any further indemnity, including the advance of expenses, to any director (as defined
in Section 8.1) that is authorized by the Articles of Incorporation, any Bylaw adopted or ratified
by the shareholders, or any resolution adopted or ratified, before or after the event, by the
shareholders, provided that no such indemnity shall indemnify any director for acts of comission
of such director finally adjudged to be intentional misconduct or a knowing violation of law, or
for conduct of such director finally adjudged to be in violation of RCW 23B.08.310 (or any
successor statute), or for any transaction with respect to which it was finally adjudged that such
director personally received benefit in money, property, or services to which the director was not
legally entitled. Unless the Articles of Incorporation, a Bylaw, or a resolution provide otherwise,
any determination as to any further indemnity shall be made in accordance with Sections 8.4, 8.5
and 8.6 of this Article. Each such indemnity may continue as to a person who has ceased to be a
director and may inure to the benefit of the heirs, executors, and administrators of such a person.
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8.9 Indemnification of Non-Directors: Unless otherwise limited by the Articles
of Incorporation the corporation will also indemnify an officer, employee, or agent as defined in
Section 8.1 {a) that is not a director to such extent, consistent with law, as provided by the
Articles of Incorporation, the Bylaws, a general or specific resolution of the Board of Directors,
or a contract.

8.10 Liability Insurance: The corporation may purchase and maintain insurance
on behalf of any person who is, or was a director, officer, employee, or agent of the corporation
or is or was serving at the request of the corporation as an officer, employee or agent of another
corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan against
any liability asserted against the person and incurred by the person in any such capacity or
arising out of the person’s status as such, whether or not the corporation would have the power to
indemnify the person against such liability under the provisions of this Article.

8.11 Notice to Shareholders of Indemnification: The shareholders shall be
notified of the indemnification of any person in accordance with this Article, including any
payment or reimbursement of expenses, by a written report sent prior to the notice of the next
annual shareholders’ meeting or sent with such notice. The written report shall contain a brief
description of the proceedings involving the person indemnified and the nature and extent of
such indemnification.

ARTICLE IX

AMENDMENTS OF THE BYLAWS

9.1 By the Board of Directors. If the Articles of Incorporation shall so provide,
the Board of Directors shall have power to make, alter, amend and repeal the Bylaws of the
corporation. However, any such Bylaws, or any alteration, amendment or repeal of the Bylaws,
may be changed or repealed by a vote of the holders of a majority of the shares entitled to vote at
any shareholders’ meeting.

9.2 Emergency Bylaws. The Board of Directors may adopt emergency Bylaws,
subject to repeal or change by action of the shareholders, which shall be operative during any
emergency in the conduct of the business of the corporation resulting from some catastrophic
event, an attack, a terrorist attack, any nuclear, atomic, or natural disaster and including all acts
of God.

ADOPTED by resolution of the corporation’s Board of Directors on the day of
.20

, Secretary
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CERTIFICATE OF DESIGNATION OF
SERIES B PREFERRED STOCK
OF
SKILLSTORM ONLINE LEARNING, INC.

Skillstorm Online Learning, Inc., a corporation organized and existing under the laws of the state of
Washington (the "Corporation"), hereby certifies that, pursuant to (i) the authority conferred upon
the Board of Directors by the Amended and Restated Articles of Incorporation of the Corporation,
(ii) the provisions of Section RCW 23B.06.020 and RCW 23B.06.210 of the Revised Code of
Washington, and (iii) the resolutions adopted by the Board of Directors of the Corporation by
unanimous written consent dated November 13, 2006, the Board of Directors duly adopted
resotutions providing for the adoption of the Certificate of Designation of Series B Preferred Stock
of the Corporation, and creating the number of votes to which each share of Series B Preferred
Stock is entitled, which resolutions are as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the
Corporation by the Articles of Incorporation, the Board of Directors does hereby approve the
issuance of up to one million (1,000,000) shares of Preferred Stock, par value $.001 per share, of
the Corporation, to be designated "Series B Preferred Stock” of the presently authorized shares of
Preferred Stock. The voting powers, designations, preferences, and other rights of the Series B
Preferred Stock authorized hereunder and the qualifications, limitations and restrictions of such
preferences and rights are as follows:

1. Cash Dividends. No cash dividends shall be paid with respect to the shares of Series
B Preferred Stock.

2, Voting. The holders of Series B Preferred Stock shall bear the right to two hundred
and fifty (250) votes per share on any matter properly before the shareholders for a vote.

3. Fractional Shares. The Series B Preferred Stock may not be issued in fractional shares.

4. Liquidation, Dissolution, Winding Up. In the event of the liquidation or winding up of
the Company, the holders of the Series B Preferred will be entitled to receive, prior and in
preference to the holders of Common Stock, an amount up to but not greater than the original
purchase price per share of Series B Preferred, notwithstanding the par value of the Series B
Preferred. The holders may choose by majority vote to treat a merger of the Company in which the
Company is not the surviving entity, or a sale of all or substantially all of the Company’s assets, as
a liquidation or winding up for purposes of this liquidation preference if (i) the amount of
consideration received would be less than the amount of the holders’ liquidation preference or (ii)
the consideration consists solely or in part of securities that are not readily marketable.
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IN WITNESS WHEREOF, Skillstorm Online Learning, Inc., has caused this Certificate to
be signed by Colin Innes, its Chief Executive Officer, this 14™ day of November, 2006.

SKILLSTORM ONLINE LEARNING, INC.

By:  /s/ Colin Innes

Name: Colin Innes
Its; Chief Executive Officer

ATTESTED BY:

By: /s/ Ted Williams

Name: Ted Williams
Its: Chief Financial Officer
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CONSULTING DEBENTURE

NEITHER THIS NOTE NOR THE SECURITIES ISSUABLE UPON CONVERSION OF
THIS NOTE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”). THE SECURITIES MAY NOT BE SOLD, TRANSFERRED
OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER SAID ACT, OR AN OPINION OF
COUNSEL IN FORM, SUBSTANCE AND SCOPE CUSTOMARY FOR OPINIONS OF
COUNSEL IN COMPARABLE TRANSACTIONS THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR UNLESS SOLD PURSUANT TO RULE 144
UNDER SAID ACT.

2% DEBENTURE
$200,000.00

FOR VALUE RECEIVED, SKILLSTORM ONLINE LEARNING, INC., a
corporation (hereinafter called the “Borrower”), hereby promises to pay to
the order of Pegasus Advisory Group, Inc. a New York company or registered assigns (the
“Holder”) the sum of Two Hundred Thousand Dollars ($200,000.00), on September 28, 2008
{(the “Maturity Date”), and to pay interest on the unpaid principal balance hereof at an initial
rate of two percent (2%) per annum simple interest from September 28, 2006 (the “Issue
Date”), upon maturity.

Any amount of principal or interest on this Debenture which is not paid when due shall bear
interest at the rate of twelve percent (12%) per annum from the due date thereof until the same is
paid (“Default Interest”). Interest shall commence accruing on the issue date, shall be
computed on the basis of a 365-day year and the actual number of days elapsed and shall be
payable on the Maturity Date, or at the time of conversion of the principal to which such interest
relates. All payments due hereunder (to the extent not converted into common stock of the
Borrower (the “Common Stock™) in accordance with the terms hereof) shall be made in lawful
money of the United States of America or, at the option of the Borrower, in whole or in part, in
shares of Common Stock of the Borrower valued at the then applicable Conversion Price (as
defined herein). All payments shall be made at such address as the Holder shall hereafter give to
the Borrower by written notice made in accordance with the provisions of this Debenture.
Whenever any amount expressed to be due by the terms of this Debenture is due on any day
which is not a business day, the same shall instead be due on the next succeeding day which is a
business day and, in the case of any interest payment date which is not the date on which this
Debenture is paid in full, the extension of the due date thereof shall not be taken into account for
purposes of determining the amount of interest due on such date. As used in this Debenture, the
term “Business Day” shall mean any day other than a Saturday, Sunday or a day on which
commercial banks in the city of New York, New York are authorized or required by law or
executive order to remain closed.
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This Debenture is free from all taxes, liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of shareholders of the
Borrower and will not impose personal liability upon the holder thereof. The obligations of the
Borrower under this Debenture shall be secured by that dated by and between the Borrower and
the Holder of even date herewith. The following terms shall apply to this Debenture:

ARTICLE I: CONVERSION

1.1  Conversion. In the event that the Borrower files a Form 1-A which is deemed effective
(a “Regulation A Offering”), the Holder, at its election, may convert this Debenture on or prior
to the Maturity Date, in whole or in part, into the Regulation A Offering on the terms specified
therein.

1.2  Conversion Price. The Conversion Price shall mean the price of those certain securities
sold or offered for sale in the Regulation A Offering.

1.3 Authorized Shares. The Borrower covenants that during the period the conversion right
exists, the Borrower will reserve from its authorized and unissued Common Stock a sufficient
number of shares, free from preemptive rights, to provide for the issuance of Common Stock
upon the full conversion of this Debenture and the other Debentures issued pursuant to the
Purchase Agreement. Such Borrower is required at all times to have authorized and reserved two
times the number of shares that is actually issuable upon full conversion of the Debenture (based
on the Conversion Price of the Debentures in effect from time to time) (the “Reserved Amount™).
The Borrower represents that upon issuance, such shares will be duly and validly issued, fully
paid and non-assessable. In addition, if the Borrower shall issue any securities or make any
change to its capital structure which would change the number of shares of Common Stock into
which the Debentures shall be convertible at the then current Conversion Price, the Borrower
shall at the same time make proper provision so that thereafter there shall be a sufficient number
of shares of Common Stock authorized and reserved, free from preemptive rights, for conversion
of the outstanding Debentures. The Borrower (i) acknowledges that it has irrevocably instructed
its transfer agent to issue certificates for the Common Stock issuable upon conversion of this
Debenture, and (ii) agrees that its issuance of this Debenture shall constitute full authority to its
officers and agents who are charged with the duty of executing stock certificates to execute and
issue the necessary certificates for shares of Common Stock in accordance with the terms and
conditions of this Debenture.

ARTICLE II. CERTAIN COVENANTS

2.1 Distributions on Capital Stock. So long as the Borrower shall have any obligation
under this Debenture, the Borrower shall not without the Holder’s written consent (a) pay,
declare or set apart for such payment, any dividend or other distribution (whether in cash,
property or other securities) on shares of capital stock other than dividends on shares of Common
Stock solely in the form of additional shares of Common Stock or (b) directly or indirectly or
through any subsidiary make any other payment or distribution in respect of its capital stock
except for distributions pursuant to any shareholders’ rights plan which is approved by a majority
of the Borrower’s disinterested directors.

2.2 Restriction on Stock Repurchases. So long as the Borrower shall have any obligation
under this Debenture, the Borrower shall not without the Holder’s written consent redeem,
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repurchase or otherwise acquire (whether for cash or in exchange for property or other securities
or otherwise) in any one transaction or series of related transactions any shares of capital stock of
the Borrower or any warrants, rights or options to purchase or acquire any such shares,

23 Sale of Assets. So long as the Borrower shall have any obligation under this
Debenture, the Borrower shall not, without the Holder’s written consent, sell, lease or otherwise
dispose of any significant portion of its assets outside the ordinary course of business. Any
consent to the disposition of any assets may be conditioned on a specified use of the proceeds of
disposition.

ARTICLE III. EVENTS OF DEFAULT

If any of the following events of default (each, an “Event of Default™) shall occur, Holder may
demand immediate payment of all Principal and unpaid Interest:

3.1 Failure to Pay Principal or Interest. The Borrower fails to pay the principal hereof or
interest thereon when due on this Debenture, whether at maturity, upon acceleration or
otherwise.

3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stock to
the Holder (or announces or threatens that it will not honor its obligation to do so) upon exercise
by the Holder of the conversion rights of the Holder in accordance with the terms of this
Debenture (for a period of at least sixty (60) days, if such failure is solely as a result of the
circumstances governed by Section 1.3 and the Borrower is using its best efforts to authorize a
sufficient number of shares of Common Stock as soon as practicable), fails to transfer or cause
its transfer agent to transfer (electronically or in certificated form) any certificate for shares of
Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Debenture
as and when required by this Debenture, or fails to remove any restrictive legend (or to withdraw
any stop transfer instructions in respect thereof) on any certificate for any shares of Common
Stock issued to the Holder upon conversion of or otherwise pursuant to this Debenture as and
when required by this Debenture (or makes any announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall
continue uncured (or any announcement, statement or threat not to honor its obligations shall not
be rescinded in writing) for ten (10) days after the Borrower shall have been notified thereof in
writing by the Holder.

33 Breach of Covenants. The Borrower breaches any material covenant or other
material term or condition contained in this Debenture and such breach continues for a period of
ten (10) days after written notice thereof to the Borrower from the Holder.

34 Breach of Representations and Warranties. Any representation or warranty of the
Borrower made herein or in any agreement, statement or certificate given in writing pursuant
hereto or in connection herewith, shall be false or misleading in any material respect when made
and the breach of which has (or with the passage of time will have) a material adverse effect on
the rights of the Holder with respect to this Debenture.

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an
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assignment for the benefit of creditors, or apply for or consent to the appointment of a receiver or
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed.

3.6 Judgments. Any money judgment, writ or similar process shall be entered or filed
against the Borrower or any subsidiary of the Borrower or any of its property or other assets for
more than $250,000, and shall remain unvacated, unbonded or unstayed for a period of twenty
(20) days unless otherwise consented to by the Holder, which consent will not be unreasonably
withheld.

3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or
other proceedings for relief under any bankruptcy law or any law for the relief of debtors shall be
instituted by or against the Borrower or any subsidiary of the Borrower.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privileges. All rights and remedies existing
hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

4.2 Notices. Any notice herein required or permitted to be given shall be in writing and
may be personally served or delivered by courier or sent by United States mail and shall be
deemed to have been given upon receipt if personally served (which shall include telephone line
facsimile transmission) or sent by courier or three (3) days after being deposited in the United
States mail, certified, with postage pre-paid and properly addressed, if sent by mail. For the
purposes hereof, the address of the Borrower shall be as shown on the records of the Borrower;
and the address of the Holder shall be 300 Mercer Street, Suite 29K, New York, NY 10003.
Both the Holder and the Borrower may change the address for service by service of written
notice to the other as herein provided.

43 Amendments. This Debenture and any provision hereof may only be amended by an
instrument in writing signed by the Borrower and the Holder. The term “Debenture” and all
reference thereto, as used throughout this instrument, shall mean this instrument (and the other
Debentures issued pursuant to the Purchase Agreement) as originally executed, or if later
amended or supplemented, then as so amended or supplemented.

44 Assignability. This Debenture shall be binding upon the Borrower and its successors
and assigns, and shall inure to be the benefit of the Holder and its successors and assigns. Each
transferee of this Debenture must be an “accredited investor” (as defined in Rule 501(a) of the
1933 Act). Notwithstanding anything in this Debenture to the contrary, this Debenture may be
pledged as collateral in connection with a bona fide margin account or other lending
arrangement.

4.5 Cost of Collection. If default is made in the payment of this Debenture, the
Bormrower shall pay the Holder hereof costs of collection, including reasonable attorneys’ fees.

4.6 Governing Law. THIS DEBENTURE SHALL BE ENFORCED, GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
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YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF
LAWS. THE BORROWER HEREBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
THE UNITED STATES FEDERAL COURTS LOCATED IN NEW YORK, NEW YORK
WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS DEBENTURE, THE
AGREEMENTS ENTERED INTO IN CONNECTION HEREWITH OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES
IRREVOCABLY WAIVE THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH SUIT OR PROCEEDING. BOTH PARTIES FURTHER AGREE
THAT SERVICE OF PROCESS UPON A PARTY MAILED BY FIRST CLASS MAIL
SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
THE PARTY IN ANY SUCH SUIT OR PROCEEDING. NOTHING HEREIN SHALL
AFFECT EITHER PARTY’S RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW. BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE
JUDGMENT IN ANY SUCH SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON SUCH JUDGMENT OR
IN ANY OTHER LAWFUL MANNER. THE PARTY WHICH DOES NOT PREVAIL IN
ANY DISPUTE ARISING UNDER THIS DEBENTURE SHALL BE RESPONSIBLE FOR
ALL FEES AND EXPENSES, INCLUDING ATTORNEYS’ FEES, INCURRED BY THE
PREVAILING PARTY IN CONNECTION WITH SUCH DISPUTE. ANY CONTROVERSY
OR CLAIM BETWEEN THE PARTIES ARISING FROM OR RELATING TO THIS
AGREEMENT, OR THE BREACH OF THIS AGREEMENT, WILL BE SETTLED BY
ARBITRATION TO TAKE PLACE IN NEW YORK, NEW YORK OR ANOTHER
MUTUALLY AGREED UPON SITE, IN ACCORDANCE WITH THE COMMERCIAL
ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCIATION BY A
PANEL OF THREE ARBITRATORS SELECTED IN ACCORDANCE WITH THOSE
RULES. JUDGMENT UPON THE AWARD RENDERED BY THE ARBITRATOR OR
ARBITRATORS MAY BE ENTERED IN ANY COURT HAVING JURISDICTION AND
WILL BE DEEMED CONFIDENTIAL INFORMATION. THE PREVAILING PARTY IN
ANY ARBITRATION PROCEEDING SHALL BE AWARDED COSTS AND FEES,
INCLUDING ATTORNEY'S FEES.

4.7 Certain Amounts. Whenever pursuant to this Debenture the Borrower is required to
pay an amount in excess of the outstanding principal amount (or the portion thereof required to
be paid at that time) plus accrued and unpaid interest plus Default Interest on such interest, the
Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash
payment on this Debenture may be difficult to determine and the amount to be so paid by the
Borrower represents stipulated damages and not a penalty and is intended to compensate the
Holder in part for loss of the opportunity to convert this Debenture and to eam a return from the
sale of shares of Common Stock acquired upon conversion of this Debenture at a price in excess
of the price paid for such shares pursuant to this Debenture. The Borrower and the Holder
hereby agree that such amount of stipulated damages is not plainly disproportionate to the
possible loss to the Holder from the receipt of a cash payment without the opportunity to convert
this Debenture into shares of Common Stock.

4.8 Denominations. At the request of the Holder, upon surrender of this Debenture, the
Borrower shall promptly issue new Debentures in the aggregate outstanding principal amount
hereof, in the form hereof, in such denominations of at least $10,000, as the Holder shall request.

49 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder
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will cause irreparable harm to the Holder, by vitiating the intent and purpose of the transaction
contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law for a
breach of its obligations under this Debenture will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Debenture, that the Holder
shall be entitled, in addition to all other available remedies at law or in equity, and in addition to
the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing
any breach of this Debenture and to enforce specifically the terms and provisions thereof,
without the necessity of showing economic loss and without any bond or other security being
required.

IN WITNESS WHEREOQF, Borrower has caused this Debenture to be signed in its name by its
duly authorized officer this day of September, 2006.

SKILLSTORM ONLINE LEARNING, INC.

s/ Colin Innes

Name:Colin Innes
Title; Chief Executive Officer
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“1933 ACT”) OR APPLICABLE STATE SECURITIES LAWS. THE HOLDER
HEREOF BY PURCHASING SUCH SECURITIES AGREES FOR THE BENEFIT OF
THE COMPANY THAT SUCH SECURITIES MAY BE OFFERED, SOLD, OR
OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY, (B) PURSUANT TO
THE EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT PROVIDED BY
RULE 144 THEREUNDER, IF AVAILABLE, OR (C) IF REGISTERED UNDER THE
1933 ACT AND APPLICABLE STATE SECURITIES LAWS,

$

SKILLSTORM ONLINE LEARNING, INC.
(Incorporated Under the Laws of the State of Washington)

10% Convertible Promissory Note

[date], 2007
Skillstorm Online Learning, Inc., a Washington corporation (the “Company™), for value
received, promises to pay to Holder , or his registered assigns
(*Holder™) the sum of $ , together with interest thereon at the rate of ten (10%)

per annum on the unpaid balance pursuant to this Convertible Promissory Note (“Note™).

All outstanding principal together with interest on this Note shall convert into Common Stock of
the Company (the “Common Stock™) upon the Company’s Form 1-A being declared effective by
the Securities and Exchange Commission (“SEC”), for which the Common Stock shall be
registered on Form 1-A. If the Company’s Form 1-A is not declared effective by the SEC, at any
time prior to the Maturity Date (as defined below), the Holder has the option to convert the Note
into Common Stock at a conversion rate of $.05 per share. Provided, however, that in the event
the Holder elects not to convert this Note, this Note shall remain a legally valid promissory note
and all principal and interest shall be due no later than {date], 2008 (the “Maturity Date™).

1. Conversion Option. As promptly after the date of conversion as reasonably practicable,
and subject to the surrender of this Note to the Company, the Company shall issue and deliver to
the Holder at the address appearing on the books of the Company a certificate evidencing the
conversion of this Note to shares of the Company. The Company shall cause the shares upon the
conversion to be fully paid and nonassessable, and free from all taxes, liens and charges with
respect to the issuance thereof.

2. Restrictions on Transfer. The Holder of this Note, by acceptance of this Note, agrees and
acknowledges that this Note has not been registered under the 1933 Act and further agrees that
the Note and any security issuable upon conversion of this Note may not be mortgaged, pledged,
hypothecated, or otherwise transferred without an effective registration statement for such Note
or shares as the case may be under the 1933 Act or an opinion of counsel reasonably acceptable
to the Company to the effect that registration is not required under such 1933 Act. The Holder of
this Note further agrees and acknowledges that this Note has not been registered or qualified
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under United States’ securities laws. This Note and any securities issuable upon conversion of
this Note as the case may be, may not be transferred in the absence of an effective qualification
or registration under the applicable state securities laws or an opinion of counsel reasonably
acceptable to the Company that such registration or qualification is now required.

3. Registered Owner. The Company may treat the person or persons whose name or names
appear on this Note as the absolute owner or owners hereof for the purpose of receiving payment
of, or on account of, the principal and interest due on this Note and for all other purposes.

4. Representations and Warranties of the Company.

(a) Due Incorporation, Qualification, etc. The Company (i) is a corporation duly
organized, validly existing and in good standing under the laws of its state of incorporation; and
(ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted.

(b)  Authority. The execution, delivery and performance by the Company of this Note
and the performance of the obligations contemplated hereby and thereby (i) are within the power
of the Company and (ii) have been duly authorized by all necessary actions on the part of the
Company.

(c) Enforceability. This Note has been duly executed and delivered by the Company
and constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, except as limited by bankruptcy, insolvency or other laws
of general application relating to or affecting the enforcement of creditors’ rights generally and
general principles of equity.

(d)  Non-Contravention. The execution and delivery by the Company of this Note and
the performance of the obligations contemplated hereby does not and will not (i} violate any law,
statute, rule or regulation applicable to the Company; (ii) violate any provision of, or result in the
breach or the acceleration of, or entitle any other person to accelerate (whether after the giving of
notice or lapse of time or both), the Certificate of Incorporation or Bylaws of the Company or
any contract, agreement or instrument to which the Company is a party or by which any of its
properties may be bound, or any order, decree or judgment binding upon the Company or any of
its properties; or (iii) result in the creation or imposition of any lien or encumbrance upon any
property or asset of the Company.

(e)  Approvals. No consent, approval, order or authorization of, or registration,
declaration, qualification or filing with, any governmental authority or other person is required in
connection with the execution and delivery of the Note and the performance of the obligations
contemplated hereby.

5. Representations and Warranties of the Holder.

{(a) No Public Sale or Distribution. The Holder of this Note, by acceptance of this
Note, agrees and acknowledges that such Holder is (i) acquiring the Note; and (ii) upon
converston of the Note, will acquire the Common Stock, for her own account and not with a
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view towards, or for resale in connection with, the public sale or distribution thereof, except
pursuant to sales registered or exempted under the 1933 Act. Such Holder is acquiring the Note
hereunder in the ordinary course of its business. Such Holder presently does not have any
agreement or understanding, directly or indirectly, with any person to distribute the Note or the
Common Stock.

(b)  Accredited Investor Status. The Holder of this Note, by acceptance of this Note,
agrees and acknowledges that such Holder is an "accredited investor” as that term is defined in
Rule 501(a) of Regulation D.

() Any and all certificates representing any Common Stock issued from the
conversion of this Note, and any and all securities issued in replacement thereof or in exchange
thereof shall bear the following legend or one substantially similar thereto, which the Holder has
read and understands:

“THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE “ACT”)
OR APPLICABLE STATE SECURITIES LAWS, AND THE TRANSFER
THEREOF 1S PROHIBITED EXCEPT IN ACCORDANCE WITH THE
PROVISIONS OF REGULATION S UNDER THE ACT, PURSUANT TO
REGISTRATION UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAWS, OR PURSUANT TO AN AVAILABLE EXEMPTION
FROM SUCH REGISTRATION. HEDGING TRANSACTIONS INVOLVING
THESE SECURITIES MAY NOT BE CONDUCTED UNLESS IN
COMPLIANCE WITH THE ACT”;

(d}  Reliance on Exemptions. The Holder of this Note, by acceptance of this
Note, agrees and acknowledges that such Holder understands that the Note is being
offered and sold to it in reliance on specific exemptions from the registration
requirements of United States federal and state securities laws and that the Company is
relying in part upon the truth and accuracy of, and such Holder's compliance with, the
representations, warranties, agreements, acknowledgments and understandings of such
Holder set forth herein in order to determine the availability of such exemptions and the
eligibility of such Holder to acquire the Securities.

(e)  Information. The Holder of this Note, by acceptance of this Note, agrees and
acknowledges that such Holder and its advisors, if any, have been fumished with all materials
relating to the business, finances and operations of the Company and materials relating to the
offer and sale of the Note which have been requested by such Holder. Such Holder and its
advisors, if any, have been afforded the opportunity to ask questions of the Company. Neither
such inquiries nor any other due diligence investigations conducted by such Holder or its
advisors, if any, or its representatives shall modify, amend or affect such Holder's right to rely on
the Company’s representations and warranties contained herein.

6. Waivers and Acceleration. The Company hereby waives diligence, presentment, protest,
demand of payment, notice of protest, dishonor and nonpayment, and waives the legal effect of
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Holder’s failure to give all notices not expressly provided for herein. All sums due under this
Note shall, at the election of Holder, be immediately due and payable upon the happening of any
one or more of the following events of default: (a) the Company defaults in the performance of
or compliance with any term of this Note; (b) the Company admits in writing an inability to pay
debts generally as they become due; (c) the Company makes a general assignment for the benefit
of creditors; (d) the Company applies for or consents to the appointment of a receiver of the
whole or any substantial part of the Company’s assets; (¢) the Company files a voluntary petition
in bankruptcy or a petition or an answer seeking reorganization or an arrangement with creditors
or to take advantage of any insolvency law or an answer admitting material allegations of a
petition filed against the Company in any bankruptcy, reorganization or insolvency proceedings;
or (f) an order, judgment, or decree is entered, without the application approval, or a consent of
Company by any court of competent jurisdiction adjudging Company to be a bankrupt or
approving a petition appointing a receiver, trustee, or liquidator of the whole or any substantial
part of the assets of Company, and such order, judgment, or decree is not vacated or set aside or
stayed within thirty (30) days from the date of its entry.

7. Usury. Notwithstanding any other provision of this Note to the contrary, all agreements
between the Company and the Holder of this Note are expressly limited so that in no event or
contingency shall the amount paid or agreed to be paid to the Holder of this Note for the use,
forbearance or detention of the money to be advanced under this Note exceed the highest lawful
rate permissible under applicable laws.

8. Attorneys’ Fees. If any action at law or in equity is necessary to enforce or interpret the
terms of this Note or the rights and duties of the parties in relation hereto, the prevailing party
will be entitled, in addition to any other relief granted, to all costs and expenses incurred by any
prevailing party, including, without limitation, all reasonable attorneys’ fees. This note shall
take effect as a sealed instrument and shall be construed, governed and enforced in accordance
with the laws of the State of Washington.

9. Transfer of Note. This Note may be transferred only upon surrender of the original Note
for registration of transfer, duly endorsed, or accompanied by a duly executed written instrument
of transfer in form satisfactory to the Company. Holder shall provide the Company with prompt
notice of any transfer of this Note; provided, however, that failure to provide such notice shall
not void the transfer. Thereupon, a new Note for like principal amount will be issued to, and
registered in the name of, the transferee.

THE COMPANY:

SKILLSTORM ONLINE LEARNING, INC.

Colin Innes
Chairman & CEO
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THE ACQUISITION OF THE SECURITIES OFFERED HEREBY INVOLVES A HIGH
DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN
BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT.

ENTITY SUBSCRIPTION AGREEMENT

SKILLSTORM ONLINE LEARNING, INC.

3518 Fremont Ave, North, Suite 399

Seattle, Washington 98103

Attention: Colin Innes, Chairman, Chief Executive Officer and President

Ladies and Gentlemen:

The undersigned (the "Sharcholder") acknowledges that SKILLSTORM ONLINE
LEARNING, INC., a Washington corporation ("Skillstorm" or the "Company") is offering for
sale up to 18,000,000 shares of common stock of the Company at a purchase price of five cents
($0.05) per share (collectively, the "Shares"). The undersigned further acknowledges that the
issuance of the Shares is part of a offering by Skillstorm (the "Offering") that is being made
pursuant to a registration statement on Form 1-A filed with the Securities and Exchange
Commission (*SEC”) on November 20, 2006, as amended November 21, 2006, with respect to
the Shares under Regulation A of the Securities Act of 1933, as amended (the "Securities Act™)
and the Securities Act.

1} Subscription. Subject to the terms and conditions hereof, the undersigned hereby
irrevocably subscribes the Shares in the amount set forth in Appendix A, which amount is
payable as described in Section 4 hereof.

2) Acceptance of Subscription and Issuance of Shares. It is understood and agreed
that Skilistorm shall have the sole right, at its complete discretion, to accept or reject this

subscription, in whole or in part, for any reason and that the same shall be deemed to be accepted
by Skillstorm only when it is signed by a duly authorized officer of Skillstorm, and delivered to
the undersigned. Subscriptions need not be accepted in the order received, and the Shares may
be allocated among subscribers. Notwithstanding anything in this Subscription Agreement (the
"Agreement”") to the contrary, Skillstorm shall have no obligation to issue Shares to any person
who is a resident of a jurisdiction in which the issuance of the Shares to it would constitute a
violation of the securities, "blue sky" or other similar laws of such jurisdiction (collectively
referred to as the "State Securities Laws").

3) The Closing. The closing of the issuance of each of the Shares sold shall take

place at the discretion of Skillstorm and at such other time and place as Skillstorm shall
designate by notice to the undersigned (each, a "Closing").
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4) Payment for Shares. Payment for the Shares, based on the purchase price of five
cents ($0.05) per share, shall be sent from the undersigned by check, cashier’s check, money
order or wire transfer, in accordance with the instructions as set forth in Appendix A hereto, of
immediately available funds at the Closing to the “Otto Law Group, PLLC/Skillstorm Online
Leaming, Inc. Escrow Account”, 601 Union Street, Suite 4500, Seattle, Washington 98101, in an
amount as set forth in Appendix A hereto. Skillstorm shall deliver the Shares, issued by
Skillstorm, to the undersigned following the Closing for such Shares.

5) Representations, Warranties and Covenants of the Undersigned. The undersigned
hereby represents and warrants to and covenants with Skillstorm and each officer, director, and
agent of Skillstorm that:

5.1 General.

(a) The undersigned has all requisite authority to enter into this Agreement
and to perform all the obligations required to be performed by the undersigned hereunder.,

(b)  Each owner or member of the undersigned is an "accredited investor” as
such term is defined in the rules to the Securities Act of 1933, as amended.

(¢)  The undersigned will not engage in any activity that will constitute a
distribution of the Shares and will not violate Regulation M or any other federal or state

securities laws.

5.2  Information Concerning Skillstorm.

(a) The undersigned understands that the investment in Skillstorm through the
Shares involves various risks.

(b)  The undersigned understands that no federal or state agency has passed
upon the Shares or made any finding or determination concerning the fairness or
advisability of this investment.

5.3  Status of Undersigned. The undersigned is an "accredited investor," as such term
is defined in as defined in the rules to the Securities Act of 1933, as amended.

5.4 Restrictions on Transfer or Sale of Securities.

(@)  The undersigned has not offered or sold any portion of the Shares to others
or with a view to reselling or otherwise disposing of any portion of the Shares.

(b) The undersigned acknowledges that Skillstorm has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the Closing and to return
the previously paid subscription amount as set forth in Appendix A hercto without
interest or penalty thereon, to the undersigned.
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6) Conditions to Obligations of the Undersigned and Skillstorm. The obligations of
the undersigned to purchase and pay for the Shares specified in Appendix A hereto and of
Skillstorm to issue the Shares are subject to the satisfaction at or prior to the Closing of the sale
of each Share of the following conditions precedent: (i) the representations and warranties of the
undersigned contained in Section 5 hereof, shall be true and correct on and as of the Closing in
all respects with the same effect as though such representations and warranties had been made on
and as of the Closing; and (ii) the undersigned shall complete, execute and deliver this
Agreement and all documents contemplated hereby and provided for herein.

7 Brokers or Finder’s Fees. Neither the undersigned nor Skillstorm has entered into
any agreement to pay any broker’s or finder’s fee to any third party with respect to this
Agreement or the transactions contemplated hereby. The undersigned and Skillstorm shall
indemnify and hold each other harmless against any losses, claims, damages, liabilities or actions
to which the other may become subject arising out of or based upon any broker’s or finder’s fees
which are not the fault of such other party.

8) Waiver; Amendment. Neither this Agreement nor any provisions hereof shall be
modified, amended, discharged or terminated except by an .instrument in writing, signed by the
party against whom any modification, amendment, discharge or termination is sought. Any term
or condition of this Agreement may be waived at any time by the party that is entitled to the
benefit thereof, but no such waiver shall be effective unless set forth in a written instrument duly
executed by or on behalf of the party waiving such term or condition. No waiver by any party of
any term or condition of this Agreement, in any one or more instances, shall be deemed to be or
construed as a waiver of the same on any other term or condition of this Agreement on any future
occasion. All remedies, either under this Agreement or by law or otherwise afforded, will be
cumulative and not alternative.

9) Assignment, Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by Skillstorm (except to a subsidiary or
parent entity of Skillstorm) or the undersigned without the prior written consent of the other
parties to this Agreement.

10)  Governing Law. THIS AGREEMENT SHALL BE CONSTRUED, AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER DETERMINED, IN
ACCORDANCE WITH AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
WASHINGTON WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW RULE THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER
THAN THE INTERNAL LAWS OF THE STATE OF WASHINGTON TO THE RIGHTS AND
DUTIES OF THE PARTIES; PROVIDED, HOWEVER, THAT ALL LAWS PERTAINING OR
RELATING TO CORPORATE GOVERNANCE OF SKILLSTORM SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE INTERNAL LAWS
OF THE STATE OF WASHINGTON.,

11)  Section and Other Headings. The section and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation of
this Agreement.
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12)  Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
together shall be deemed to be one and the same agreement.

13)  Notices. All notices and other communications provided for herein shall be in
writing and shall be deemed to have been duly given if delivered personally or sent by registered
or certified mail, return receipt requested, postage prepaid:

If to Skillstorm, to it at the following address:

SKILLSTORM ONLINE LEARNING, INC.

3518 Fremont Ave. North, Suite 399

Seattle, Washington 98103

Attention: Colin Innes, Chairman, Chief Executive Officer and President

If to the undersigned, to it at the address set forth on the signature page hereto; or at such other
address as either party shall have specified by notice in writing to the other.

14)  Binding Effect. The provisions of this Agreement shall be binding upon and
accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

)

15}  Survival. All representations, warranties and covenants contained in this
Agreement shall survive (i) the acceptance of the subscription by Skillstorm, (ii) changes in the
transactions, documents and instruments described herein which are not material or which are to
the benefit of the undersigned, and (iii) the death or disability of the undersigned.

16)  Notification of Changes. The undersigned hereby covenants and agrees to notify
Skillstorm upon the occurrence of any event prior to the Closing pursuant to this Agreement
which would cause any representation, warranty, or covenant of the undersigned contained in
this Agreement to be false or incorrect.

17)  Entire Agreement. This Agreement, including any appendices attached hereto,
supersede all prior discussions and agreements among the parties hereto with respect to the
subject matter hereof and thereof and contain the and entire agreement among the parties hereto
with respect to the subject matter hereof and thereof.

18)  Expenses; Attorneys Fees. Except as otherwise expressly set forth herein, each
party shall pay all expenses incurred by it or on its behalf in connection with this Agreement or
any transaction contemplated hereby.

19)  Further Assurances. Each party hereto shall execute and deliver such additional
documents as may be necessary or desirable to consummate the transactions contemplated by
this Agreement.
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20}  Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of this Agreement shall be prohibited by or invalid under applicable law, such
provisions shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Agreement this _ day of
December, 2006.

[Name of subscriber]

By:
Name:
Title:

Address of Subscriber

Subscriber’s Tax Identification Number
Accepted by:
SKILLSTORM ONLINE LEARNING, INC.

By
Colin Innes, Chairman, Chief Executive Officer and President

Accepted as of: December _, 2006
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APPENDIX A

CONSIDERATION TO BE DELIVERED

Purchase Price: five cents ($0.05) per share
Total Purchase Price of Shares Subscribed For (Number of shares X $0.05 per share}$

Method of Payment § Cashier’s Check: § Money Order: § Check:

Make check or money orders payable to “Otto Law Group, PLLC/Skillstorm Online Learning,
Inc. Escrow Account” and mail payment and completed documents to:

Otto Law Group, PLLC/Skillstorm Online Learning, Inc. Escrow Account
601 Union Street, Suite 4500
Seattle, Washington 98101

For Payment via wire:

Otto Law Group/Skillstorm Online Leamning, Inc. Escrow Account
Wells Fargo Bank

999 Third Avenue

Seattle, WA 98104

Phone (206) 292-3415

Account# 905-8746257

Routing # 121000248

By:
Name:
Title:




UNIT SUBSCRIPTION AGREEMENT

PROPOSED INVESTOR’S NAME:

AGREEMENT NUMBER:

DATED AS OF __, 2006
BY AND BETWEEN
SKILLSTORM ONLINE LEARNING, INC.
AND

EACH OF THE SUBSCRIBERS LISTED IN
SCHEDULE A ANNEXED HERETO
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THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”) OR THE SECURITIES COMMISSION OF ANY STATE OR
THE ANY PROVINCIAL SECURITIES REGULATORY BODIES IN CANADA, NOR HAS
ANY SUCH COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
UNIT SUBSCRIPTION AGREEMENT OR ITS APPENDICES OR SCHEDULES (THE
“PURCHASE AGREEMENT”). ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE PURCHASE OF THE SECURITIES OFFERED HEREBY AND DESCRIBED IN THIS
SUBSCRIPTION AGREEMENT INVOLVES A HIGH DEGREE OF RISK. SEE “RISK
FACTORS” SET FORTH IN THE DISCLOSURE MEMORANDUM (THE
“MEMORANDUM”) TO WHICH THIS SUBSCRIPTION AGREEMENT IS ATTACHED.
PROSPECTIVE INVESTORS SHOULD CAREFULLY READ THIS SUBSCRIPTION
AGREEMENT AND THE MEMORANDUM IN ORDER TO EVALUATE THE RISKS
INVOLVED IN LIGHT OF THEIR INVESTMENT OBJECTIVES AND FINANCIAL
RESQURCES. IN MAKING AN INVESTMENT DECISION, PROSPECTIVE INVESTORS
MUST RELY ON THEIR OWN EVALUATION OF THE COMPANY, THE SECURITIES
OFFERED HEREBY AND THE TERMS OF THIS OFFERING (THIS “OFFERING”),
INCLUDING THE MERITS AND RISKS INVOLVED. THIS SUBSCRIPTION
AGREEMENT AND MEMORANDUM AND ITS APPENDICES AND SCHEDULES
CONTAIN FORWARD-LOOKING STATEMENTS WITHIN THE MEANING OF THE
SECURITIES ACT OF 1933, AS AMENDED, AND THE RULES AND REGULATIONS
PROMULGATED THEREUNDER (THE “SECURITIES ACT”) AND THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED (THE “EXCHANGE ACT”), AND THE RULES
AND REGULATIONS PROMULGATED THEREUNDER. THE COMPANY’S ACTUAL
RESULTS AND ACTIVITIES COULD DIFFER MATERIALLY FROM THOSE
PROJECTED IN THE FORWARD-LOOKING STATEMENTS AS A RESULT OF THE RISK
FACTORS DESCRIBED IN “RISK FACTORS” SET FORTH IN THE MEMORANDUM
AND OTHER FACTORS INCLUDED ELSEWHERE IN THIS SUBSCRIPTION
AGREEMENT AND THE MEMORANDUM.

NO REPRESENTATIONS, WARRANTIES, OR ASSURANCES OF ANY KIND ARE MADE
OR SHOULD BE INFERRED WITH RESPECT TO THE ECONOMIC RETURN OR THE
TAX CONSEQUENCES WHICH MAY BE REALIZED BY A PURCHASER OF THE UNITS
OFFERED HEREBY. PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS SUBSCRIPTION AGREEMENT OR MEMORANDUM OR ANY
COMMUNICATION, WHETHER WRITTEN OR ORAL, FROM THE COMPANY OR ITS
OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS, AS LEGAL, TAX, ACCOUNTING
OR OTHER EXPERT ADVICE. PROSPECTIVE INVESTORS SHOULD CONSULT THEIR
COUNSEL, ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO THE
LEGAL, TAX, ACCOUNTING AND RELATED MATTERS CONCERNING THEIR
INVESTMENT IN THE SECURITIES OFFERED HEREBY.
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THE UNITS ARE BEING OFFERED ONLY TO ACCREDITED INVESTORS OR
INVESTORS WHO ARE NOT “U.S. PERSONS’ UNDER THE DEFINITION SET FORTH IN
REGULATION S, WHO ARE CAPABLE OF BEARING THE ECONOMIC RISKS OF THIS
INVESTMENT, INCLUDING THE RISK OF LOSING THEIR ENTIRE ORIGINAL
INVESTMENT, AND WHO, INDIVIDUALLY OR THROUGH A PURCHASER
REPRESENTATIVE, HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL
AND BUSINESS MATTERS THAT THEY ARE CAPABLE OF EVALUATING THE
MERITS AND RISKS OF AN INVESTMENT IN THESE SECURITIES.

THE SECURITIES OFFERED HEREBY ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR AN EXEMPTION
THEREFROM. PROSPECTIVE INVESTORS SHOULD BE AWARE THAT THEY MAY BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THEIR INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

EACH RECIPIENT OF THIS SUBSCRIPTION AGREEMENT IS ENCOURAGED TO
AVAIL ITSELF OF THE OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE
ANSWERS FROM, THE COMPANY CONCERNING ITS BUSINESS OPERATIONS, THE
TERMS AND CONDITIONS OF THIS OFFERING, AND TO OBTAIN ADDITIONAL
INFORMATION, TO THE EXTENT THAT IT IS POSSESSED OR OBTAINABLE
WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION IN THIS PURCHASE AGREEMENT. ANY
PROSPECTIVE INVESTORS HAVING ANY QUESTIONS REGARDING THIS OFFERING
OR DESIRING ANY ADDITIONAL INFORMATION OR DOCUMENTS TO VERIFY OR
SUPPLEMENT THE INFORMATION CONTAINED HEREIN SHOULD CONTACT COLIN
INNES, CHIEF EXECUTIVE OFFICER AT SKILLSTORM ONLINE LEARNING, INC,, 210
- 259 MIDPARK WAY SE CALGARY, ALBERTA CANADA T2X IM2.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION NOT CONTAINED IN THIS SUBSCRIPTION AGREEMENT, AND
ANY INFORMATION OR REPRESENTATIONS NOT CONTAINED HEREIN OR IN THE
DOCUMENTS FURNISHED BY THE COMPANY AS CONTEMPLATED HEREIN MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY OR ON BEHALF OF THE
COMPANY. THE DELIVERY OF THIS SUBSCRIPTION AGREEMENT AT ANY TIME
DOES NOT IMPLY THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY TIME
SUBSEQUENT TO ITS DATE.

THE DISTRIBUTION OF THIS SUBSCRIPTION AGREEMENT AND MEMORANDUM
AND THE OFFERING OF THE SECURITIES OFFERED THEREBY IN CERTAIN
JURISDICTIONS MAY BE RESTRICTED BY LAW. PERSONS INTO WHOSE
POSSESSION THIS SUBSCRIPTION AGREEMENT COMES ARE REQUIRED BY THE
COMPANY TO INFORM THEMSELVES ABOUT AND OBSERVE ANY SUCH
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RESTRICTIONS. THIS SUBSCRIPTION AGREEMENT DOES NOT CONSTITUTE AN
OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH OFFER OR
SOLICITATION IS NOT LAWFUL, OR IN WHICH THE PERSON MAKING SUCH OFFER
OR SOLICITATION IS NOT QUALIFIED TO DO SO.

NO ACTION HAS BEEN OR WILL BE TAKEN BY THE COMPANY THAT WOULD
PERMIT A PUBLIC OFFERING OF THE SECURITIES OFFERED HEREBY OR THE
CIRCULATION OR DISTRIBUTION OF THIS SUBSCRIPTION AGREEMENT OR ANY
OFFERING MATERIAL IN RELATION TO THE SECURITIES OFFERED HEREBY IN
ANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS
REQUIRED.

THIS SUBSCRIPTION AGREEMENT AND MEMORANDUM HAS BEEN PREPARED
SOLELY FOR THE BENEFIT OF PROSPECTIVE INVESTORS INTERESTED IN THE
PROPOSED PRIVATE PLACEMENT OF THE UNITS AND CONSTITUTES AN OFFER
ONLY IF THE NAME OF THE PROSPECTIVE INVESTOR APPEARS IN THE
APPROPRIATE SPACE PROVIDED ON THE COVER HEREOF. DISTRIBUTION OF THIS
SUBSCRIPTION AGREEMENT OR MEMORANDUM TO ANY PERSON OTHER THAN
SUCH PROSPECTIVE INVESTOR AND THOSE PERSONS RETAINED TO ADVISE SUCH
PROSPECTIVE INVESTOR WITH RESPECT THERETO IS UNAUTHORIZED, AND ANY
REPRODUCTION OF THIS SUBSCRIPTION AGREEMENT OR MEMORANDUM, IN
WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS CONTENTS, WITHOUT
THE PRIOR WRITTEN CONSENT OF SKILLSTORM ONLINE LEARNING, INC. IS
PROHIBITED.
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UNIT SUBSCRIPTION AGREEMENT

THIS UNIT SUBSCRIPTION AGREEMENT (the “Agreement”) is made as of the

day of February 2006, by and among Skillstorm Online Learning, Inc., a Washington
corporation (the “Company”), and the investors listed on Schedule A attached hereto and made a
part hereof (the “Investors”). Capitalized terms used but not defined in this Agreement shall
have the respective meanings given such terms in the Private Placement Memorandum dated
February _ , 2006 (the “Memorandum”).

WITNESSETH

WHEREAS, the Company desires to sell to the Investors that number of Units set forth
opposite each such Investor’s name on Schedule A attached hereto;

WHEREAS, each of the Investors has been furnished with a Memorandum;, and

WHEREAS, the Investors, after carefully reviewing the Memorandum, desire to purchase
such Units on the terms and conditions contained in this Agreement.

NOW, THEREFORE, IN CONSIDERATION FOR THE MUTUAL COVENANTS
AND AGREEMENTS SET FORTH HEREIN, AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTIES HERETO HEREBY AGREE AS FOLLOWS:

1. Purchase and Sale of Units.

a. Sale of Units. Subject to the terms and conditions of this Agreement, each
Investor agrees, severally but not jointly, to purchase at the Closing (as hereinafter defined), and
the Company agrees to sell at the Closing to each Investor that number of Units as is set forth
opposite such Investor’s name on Schedule A attached hereto, for the aggregate purchase price
set forth on Schedule A (the “Purchase Price”), reflecting a per Unit purchase price of Twenty-
Five Thousand United States Dollars ($25,000). The Purchase Price is to be paid by wire
transfer or check, and delivered to The Otto Law Group, PLLC (the “Escrow Agent™) upon
execution and delivery hereof by Investor.

b. Description of Units. Each Unit shall consist of:

(1) one convertible debenture with a 12% coupon {the “Debenture”),
the outstanding principal and accrued and unpaid interest of which shall become due
one year from the date upon which the Debenture is executed (the “Maturity Date™).
At any time prior to or at the Maturity Date, at the option of the Investor, all principal
and accrued interest due on this Debenture (the “Convertible Amount”) may be
converted into that number of fully paid and nonassessable shares of Common Stock of
the Company (the “Conversion Shares™) equivalent to the balance due and owed under
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the Debenture; the full value of the Debenture must be converted into the Conversion
Shares, no partial conversion will be allowed. The price per share of the Conversion
Shares shall be equal to the higher of (x) average price at the close of the previous 10
trading days, less a 25% discount; or (y) $0.10 per share and

(ii) one (1) redeemable warrant to purchase twenty-five thousand (25,000)
shares of Common Stock, par value $.001 per share, exercisable at $0.001 per share on
the terms and conditions set forth in the form of warrant attached to the Memorandum as
Appendix D (each a “Warrant” and collectively, the “Warrants™).

c. Delivery of Units. The Debenture subscribed for herein shall be evidenced by
an executed convertible debenture, the form of which is attached to the Memorandum as
Appendix C, and the Warrants subscribed for herein shall be issued at Closing (hereinafter
defined) in the form attached to the Memorandum as Appendix F.

d. Closings. The consummation of the purchase and sale of the Units
contemplated by this Agreement shall take place at The Otto Law Group, PLLC, 601 Union
Street, Suite 4500, Seattle, Washington 98101, upon receipt of subscriptions acceptable by the
Company in an amount equal to or greater than the Minimum Amount and at such time as is
mutually agreeable to the Company, or at such other time and place as the Company may
designate (the “Closing” or “Closings™); provided, however, that all Closings shall take place no
later than the Offering Termination Date. At each Closing, the Company shall deliver to the
Investors the Units in accordance with paragraph (c) above, against delivery to the Company by
each such Investor of its Purchase Price, a fully completed Statement of Accredited Investor
attached to the Memorandum as Appendix C and D and signature pages to this Agreement.
Execution and delivery of this Agreement and the other documents to be delivered at Closing
may be by facsimile or electronic transmission.

€. Payment and Escrow. All subscription funds will be held in an escrow account
maintained at Wells Fargo Bank, 999 Third Avenue, Seattle, Washington 98104. If paying by
check, make check payable to “The Otto Law Group, PLLC, Escrow Account.” If wiring funds,
please wire transfer to:

Wells Fargo Bank

999 Third Avenue, Seattle, Washington 98104

For Credit To: The Otto Law Group, PLLC, Escrow Account.
Routing #: 121000248

Account # 905-8746257

The Escrow Agent will hold subscription payments received in escrow in the
aforementioned account until such time as the Subscription Agreement and Investor
Questionnaire have bee received and verified, at which time the funds will be released for
immediate use by the Company.
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f. Binding and Enforceable. This Subscription Agreement will be binding upon
and enforceable against the Company only when countersigned by an authorized agent of the
Company and delivered to Investors who have agreed to purchase at least the Minimum Amount.

2. Representations and Warranties of the Company. The Company hereby represents
and warrants to each Investor as follows:

a. Organization, Good Standing and Qualification. The Company is a

corporation duly organized, validly existing and in good standing under the laws of the State of
Washington, and has all requisite power and authority to carry on its business as now conducted.
The Company is duly qualified to transact business, and is in good standing, in each U.S.
jurisdiction in which the failure to so qualify would have a matertal adverse effect on its
business.

b. Capitalization. The authorized capital of the Company consists of 100,000,000
shares of common stock and 25,000,000 shares of “blank check” preferred stock. Prior to this
Offering, 31,083,760 shares of Common Stock and 10,000 shares of Preferred Stock are issued
and outstanding.

c. Authorization. All action on the part of the Company necessary for the
authorization, execution and delivery of this Agreement, the performance of all obligations of the
Company hereunder and the authorization, issuance and delivery of the Units being sold
hereunder, to the extent that the foregoing requires performance on or prior to the Closing, has
been taken or will be taken on or prior to the Closing, and the Company has all requisite power
and authority to enter into this Agreement.

3. Representations and Warranties of Investors. Each Investor hereby represents and
warrants to the Company as follows:

a. Organization; Good Standing; Power and Authority; Binding Obligation.
Investor has full power and authority to enter into this Agreement, and, for those Investors which

are corporations (i) such Investor is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation, and has all requisite power and
authority to carry on its business as now conducted, and (ii) all action on the part of the Investor
necessary for the authorization, execution and delivery of this Agreement, the performance of all
obligations of the Investor hereunder, including, without limitation, the payment of the purchase
price for the Units being sold such Investor hereunder has been taken, and the Investor has all
requisite power and authority to enter into this Agreement. This Agreement has been duly
executed and delivered by Investor and, assuming due authorization, execution and delivery by
the Company, constitutes Investor’s valid and legally binding obligation enforceable against the
Investor in accordance with its terms, subject to the effect of any applicable bankruptcy,
reorganization, insolvency (including, without limitation, all laws relating to fraudulent
transfers), moratorium or similar laws affecting creditors’ rights generally, subject, as to
enforceability, to the effect of general principles of equity (regardless of whether such
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enforceability is considered in a proceeding in equity or at law) and subject to the effect of
applicable securities laws as to rights of indemnification.

b. Purchase Entirely for Own Account. The Units, Conversion Shares, Warrants
and shares of Common Stock underlying the Warrants (the “Warrant Shares”) to be purchased by
Investor hereunder will be acquired for investment for Investor’s own account, not as a nominee
or agent, and not with a view to the resale or distribution of any part thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the Units,
Conversion Shares, Warrants or the Warrant Shares. Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer or grant participations to
any person with respect to the Units, Conversion Shares, Warrants or the Warrant Shares. The
Investor has not construed the contents of this Agreement, or any additional agreement with
respect to the proposed investment in the Units or any prior or subsequent communications from
the Company, or any of its officers, employees or representatives, as investment, tax or legal
advice or as information necessarily applicable to such Investor’s particular financial situation.
The Investor has consulted its own financial advisor, tax advisor, legal counsel and accountant,
as necessary or desirable, as to matters concerning his investment in the Units, Conversion
Shares, Warrants and Warrant Shares.

¢. Disclosure. Investor has received or reviewed all the information which such
Investor has requested for the purposes of determining the merits of the Units as an investment.
Investor has read and understands the Risk Factors and other information presented in the
Memorandum.

Investor has had an opportunity to ask questions and receive answers from the Company
regarding the Company and its respective business, operations and financial condition and the
terms and conditions of this Offering of Units, and answers have been provided to Investor’s full
satisfaction. Investor has fully reviewed all corporate and governance documents of the
Company and such other documents, which Investor feels is necessary or appropriate prior to
purchase of the Units, understands all relevant terms and has asked all questions and received
answers thereto to Investor’s full satisfaction. If deemed necessary by Investor, Investor has
consulted with a professional advisor who has provided Investor with advice concerning terms.
INVESTOR ACKNOWLEDGES AND AGREES THAT THE PURCHASE OF THE UNITS
INVOLVES A HIGH DEGREE OF RISK, INCLUDING, WITHOUT LIMITATION, THOSE
SET FORTH IN THE MEMORANDUM, AND MAY RESULT IN A LOSS OF THE ENTIRE
AMOUNT INVESTED. EACH INVESTOR FURTHER ACKNOWLEDGES AND AGREES
THAT THERE IS NO ASSURANCE THAT THE COMPANY’S OPERATIONS WILL
RESULT IN REVENUES OR BE PROFITABLE.

d. Accredited Investor. Investor is an “accredited investor” as defined in Rule
501(a) of Regulation D promulgated under the 1933 Act. The information provided by Investor
on the Statement of Accredited Investor, attached to the Memorandum as Appendix C, is true,
correct and complete in all respects. Investor is capable of bearing the economic risk of an
investment in the Units, including the possible loss of Investor’s entire investment. Investor has
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such knowledge and experience in financial or business matters that it is capable of evaluating
the merits and risks of an investment in the Units offered hereby. If other than an individual,
Investor has not been organized solely for the purpose of acquiring the Units.

e. Restricted Securities. Investor understands that the Units being purchased
hereunder, as well as the Conversion Shares, Warrants and Warrant Shares, are “restricted
securities” as defined in the Securities Act, and that under federal and state securities laws the
Units, Conversion Shares, Warrants or Warrant Shares may be resold without registration under
the Securities Act only in certain limited circumstances. Investor is familiar with Rule 144
promulgated by the SEC under the Securities Act, and understands the resale limitations imposed
thereby and by the Securities Act generally. Investor also acknowledges that the Units,
Conversion Shares, Warrants and Warrant Shares are subject to significant restrictions on
transfer, pledge or hypothecation.

f. Legends. It is understood that certificates or other evidence of the Units,
Conversion Shares, Warrants and Warrant Shares may bear the following legend, as well as any
legend required by the laws of any state:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED IN THE ABSENCE OF A REGISTRATION STATEMENT IN
EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED PURSUANT TO A VALID EXEMPTION
THEREFROM UNDER THE SECURITIES ACT OF 1933.”

g. Consents and Approvals; No Conflict. (i) The execution and delivery of this
Agreement by the Investor does not, and the performance of this Agreement by the Investor will
not, require any consent, approval, authorization or other action by, or filing with or notification
to, any governmental or regulatory authority.

(1) The execution, delivery and performance of this Agreement by the
Investor does not (A) in the case of any Investor that is not an individual, conflict
with or violate the charter or by-laws, partnership or other governing documents
of such Investor, or (B) conflict with or violate any law, rule, regulation, order,
writ, judgment, injunction, decree, determination or award applicable to the
Investor.

4. Covenant of Investors. Each Investor hereby covenants with the Company that,
without in any way limiting the representations set forth in Section 3 above, Investor shall not
make any disposition of all or any portion of the Units, Conversion Shares, Warrants or Warrant
Shares unless and until:
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(1) there is then in effect a registration statement under the Securities Act covering such
proposed disposition, and such disposition ts made in accordance with such
registration statement; or

(i) such Investor shall have notified the Company of the proposed disposition and shall
have fumished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and, if requested by the Company, such
Investor shall have furnished the Company with an opinion of counsel, in form
and substance satisfactory to the Company, that such disposition will not require
registration of the Units, Conversion Shares, Warrants or Warrant Shares, as the
case may be, under the Securities Act.

5. Conditions of Investor’s Obligations at Closing. The obligations of each Investor
hereunder are subject to, and contingent upon, the fulfillment, on or before each Closing, of each

of the following conditions, the waiver of which shall not be effective against any Investor who
does not consent in writing thereto:

a. Representations and Warranties. The representations and warranties of the
Company contained in Section 2 hereof shall be true and correct on and as of the Closing with
the same effect as though such representations and warranties had been made on and as of the
date of such
Closing.

b. Performance. The Company shall have performed and complied with all
agreements, obligations and covenants contained in this Agreement that are required to be
performed or complied with by it on or before the Closing, provided, however, that the
obligations of the Investors shall not be subject to or contingent upon the issuance by the
Company of the Units to the persons or entities set forth on Schedule A attached hereto who
have not performed or tendered the performance of their obligations required to be performed
under this Agreement on or prior to the Closing.

6. Conditions of the Company’s Obligations at Closing. The obligations of the Company
to each Investor hereunder are subject to and contingent upon the fulfillment by such Investor, on

or before the Closing, of each of the following conditions:

a. Representations and Warranties. The representations and warranties of each
Investor contained herein shall be true and correct on and as of the Closing with the same effect
as though such representations and warranties had been made on and as of the date of such
Closing.

b. Payment of Purchase Price by Investors. Each Investor shall have delivered to
the Company the Purchase Price specified in Schedule A attached hereto, in the manner specified
in this Agreement and, in the event Investor pays by check, the Purchase Price shall have been
credited to the Escrow Account.
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c. Statement of Accredited Investor. Each Investor shall have delivered to the
Company a Statement of Accredited Investor in the form set forth in Appendix C attached to the
Memorandum, and the information provided therein shall be true, correct and complete on and as
of the Closing with the same effect as though such information had been provided as of the date
of such Closing.

7. Miscellaneous.
a. Survival of Warranties. The representations, warranties and covenants of the

Investors contained in this Agreement shall survive the execution and delivery of this Agreement
and the Closing.

b. Successors and Assigns. This Agreement may not be assigned by any party
hereto. The terms and conditions of this Agreement shall inure to the benefit of, and be binding
upon, the respective successors of the parties. Nothing in this Agreement, express or implied, is
intended to confer upon any party, other than the parties hereto or their respective successors,
any rights, remedies, obligations or liabilitics under or by reason of this Agreement, except as
expressly provided in this Agreement.

c. Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Washington, without regard to the principles of conflict
of laws thereof.

d. Counterparts; Delivery by Facsimile. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Delivery of this Agreement may be effected by
facsimile.

e. Titles and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not to be considered in construing or interpreting this Agreement.

f. Notices. Unless otherwise provided, any notice required or permitted
hereunder shall be given by personal service upon the party to be notified, by nationwide
overnight delivery service or upon deposit with the United States Post Office, by certified mail,
return receipt requested and:

(1) if to the Company, addressed to Skillstorm Online Learning, Inc., 210 -
259 Midpark Way SE Calgary, Alberta Canada T2X 1M2, or at such other
address as the Company may designate by notice to cach of the Investors in
accordance with the provisions of this Section; and

(ii) if to the Investors, at their respective addresses indicated on the
signature pages hereof, or at such other addresses as any one or more Investors
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may designate by notice to the Company in accordance with the provisions of this
Section.

g. Expenses. Irrespective of whether a Closing is effected, the Company and the
Investors shall pay all of their own costs and expenses incurred with respect to the negotiation,
execution, delivery and performance of this Agreement. If any action at law or in equity is
necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be
entitled to reasonable attorney’s fees, costs and necessary disbursements in addition to any other
relief to which such party may be entitled.

h. Amendments and Waivers. Any term of this Agreement may be amended and
the observance of any term of this Agreement may be waived (either generally or in a particular
instance and either prospectively or retroactively), only with the written consent of the Company
and a majority in interest of the Investors.

i. Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provisions shall be excluded from this Agreement and
the balance of this Agreement shall be interpreted as if such provision were so excluded, and this
Agreement shall be otherwise enforceable in accordance with its terms.

). Entire Agreement. This Agreement (including the appendices and schedules
hereto) constitutes the entire agreement among the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

SKILLSTORM ONLINE LEARNING,
INC.

By:
Name: Colin Innes

Its: Chairman and Chief Executive Officer
INVESTOR

Name:
Its:
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RIGHT TO USE AND ROYALTY AGREEMENT
THIS AGREEMENT made effective November 25 | 2005,
BETWEEN:

FC Bayemn Milnchen AG ("Bayem Munich™
Sabenerstr. 51
81547 Manchen
Gemmany
-and -

SKILLSTORM ONLINE LEARNING INC., a corporation
incoporated under the laws of the Province of Alberta
{'Skillstorm™)

WHEREAS Bayern Munich and Intersports Acceleration Corp. (Tintersports”) entered
Into an agreement on or about April 27, 1998 (the *Origlnal Agreement’) whereby

" Bayern Munich granted to Intersports the right to film footage of the coaching of, and

demonstration of exercises, skills, diills and scrimmaeges by, student playars and teams
of the age groups U10, U12, U14, U16 and U8 at Bayern Munich’s soccer youth
academy in Munich, Germany (the “Film Footage”);

AND WHEREAS the Original Agreement also provided that Intersports would use the
Film Fpotage for purposes of creating a CD-ROM program;

AND WHEREAS Intersports assigned lts rights to the Original Agreement to Skillstorm;

- AND WHEREAS Skillstorm intends to use the program also online as an on-line video

soccer coaching and training program on a website produced by Skillstorm (the “Online
Soccer Program™) and Bayemn Munich and Skillstorm now wish to document and ratify

the terms of the Original Agreement as well as documenting the terms of the agreement

respacting the continuing and future use of the Film Footage by Skillstorm and the
marketing of the Online Soccer Program through endorsement by Bayern Munich;

NOW THEREFORE in consideration of the covenants, terms and conditions of this
Agreement, and for other good and valuable consideration the receipt and sufficiency of
which are acknowladged by the parties hereto, the parties agree as follows:

1. Ratification of Original Agreament
The parties hereby ralify the terms of the Original Agreement. Specifically, and without
limiting the generafity of the foregoing, the parties acknowledge and agree that

Intersports assigned its rights under the Original Agreement to use the Film Footage to
Skillstorm. : ’

Vertrag Skillstorm FCB
CAL_LAWA 11291400
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2. Consideration

{a) Pursuant to the terms of the Original Agreement, the sum ¢f 100,000.00
DM was payable to Bayern Munich ‘as consideration of the right to
produce the Film Footage. The parties acknowledge and agree that
‘Skillstorm and/or Intersports has paid to Bayem Munich the sum of
100,000.00 DM as full and final payment of the consideration for the right
to produce the Film Footage.

(b)  As consideration for the continuing and future use of the Film Footage for
the Online Soccer Program by Skillstorm and the marketing of the Online
Soccer Program through use of endorsement by Bayem Munich,
Skillstorm shall pay to Bayern Munich a royalty equal to 50% of the
subscription fees minus all cost of sales collected by Skilistorm from
subscribers of the Onling Soccer Program (the “Royalty™). The parties
acknowledge and agree that in addition to payment of the Royally,
consideration for use of the Film Footage and marketing of the Online -
Soccer Program through endorsement by Bayem Munich is the exposure .

- {o the North American soccer associations and sports market generally
which Bayem Munich’s name will recsive and consequential value added
to the goodwill and name of Bayam Munich.

{c)  Skillstorm shall pay the Royalty to Bayam Munich on a quarterly basis

with the first payment commencing on November, 2005. Skillstorm

" undertakes to provide to Bayem Munich copies of the Corporation’s

audited annual financial statements for the duration of the term of this

Agreement for purposes of verifying the gross revenue eamed by

Skillstorm for subscription fees paid by subscribers of the Online Soccer
Program as well as the costs of sales within tha meaning of lit. b}.

3 Termination of Agreement

This Agreement shall terminate upon the occumence of any one of the following
events:

(a) the written agreement of the parties to that effect;
(b)  the bankruptcy, receivership or dissolution of the Carporation; or

(a) upan bath parties giving the ather party sbdy (60) days prior written notice
of termination.

K this Agreement is terminated, then all amounts owing to Bayem Munich up to

the date of the termination will be pald to Bayem Munich, and thereafter there will

be no obligation to pay any further amounts to Bayem Munich pursuant to this
Agreement, hotwithstanding Bayem Munich's right to claim damages from
Skillstorm arising from or In connection with a terminatlon of this Agreement, g-"
causad by any breach of contractual or other obligations by Skillstorm.

Vertrag Skillstorm FCB
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7.

Represeatations and Warranties

(a) Skilistorm represents and wartrants that it shall only use Bayem Munich’s
name and endorsement of the Online Soccer Program in a manner that will
presefve and protect its goodwill and reputation and not otherwise impair
such goodwill or bring Bayern Munich's reputation into disrepite.

(b) Skilistorm will obtain consent from Bayem Munich prior to allowing any third
party advertiser or sponsor that Skillstorm directly works with to be
recognized on Skillstorm's webslte, or to be linked with the name and/or
image of Bayermn Munich in any other way, such as, but not limited to donating
the Online Soccer Program to students or other third parties. Skillstorm and
Bayermn Munich each acknowledge that the purpose of obtaining this consent
Is to avold conflicts with any of Bayem Munich's sponsors. Bayem Munich
will not unreasonably withhold its consent should no such conflict be
Identified with a third party advertiser or sponsor.

Ownership Rights

The parties acknowledge and agree that the Film Footage produced and
developed by Skillstorm Is and shall remaln the scle and exclusive property of
Skiflstorm. )

Asslgnment and Enurement

This Agreement may only be assighed or transferred by a party with the prior
written consent of the other party, such consent not to be unreasonably withheld.
This Agreement may not be aseigned or transferred by Bayern Munich,

Further Assurances

The: partles to this Agreement shall, without further consideration, do and perform
all such further acts and execute all such further deeds and documents as are
reasonably required in order to give sffact to this Agreement and the transsctions
contemplated herein.

Amendment

This Agreement may not be amended, modified or varied except by an
instrumant in writing signed by the parties.

Entire Agreement

Except as this Agreement ratifies the terms of the Original Agreement as
expressly provided herein, this Agreement constitutes the entire agreement
between the parties as to the subject matter hereof and supersedes, cancels and
replaces all previous agreements, understandings or representations, verbal or
written, made between the parties regarding the subject matter of this
Agreement.

Vertrag Skillstorm FCB
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10.

1.

2

13.

Heading and Preambla

The headings are for reference purposes and shall not effect in any way the
meaning and interpretation of this Agreement. The preamble and recitation to this
Agreement are true and correct and form an integral part of this Agresment.
Governing Law

This Agreement shall be construed, interpreted and enforced In accordance with,
and the respactive rights and obligations of the parties shall be governed by, the

" laws of the Federai Republic of Germany. The parties agree thal any Etigation

botween the parties, which arises pursuant to or in connection with this
Agreement, or any of its provisions, shall be refemred to the Landgericht Minchen
i and shall not be referred ta the Courts of any other jurisdiction,

Notices

Any notice or other writing required or permitted to be given hersunder to any
party shall be sufficlently given if delivered personally or if sent by pre-paid

registered mail or sent by facsimile to such party:

in the case of notice to Bayem Munich, at:

FC Bayem Munich AG

PO Box 90 04 51
" D-81504 Munich

Aftention: Michael Geringer
Fax: +40 89 64 41 685 '

in the case of a notice to Skillstorm, at:

308-259 Midpark Way S.E.

Calgary, Alberta T2X 1M2

Aftention: Celin Innes, Chief Executive Officer
Fax: (403) 256-8808

or at such other address as may from time to #fme be provided in writing by any
of the parties. Any such notice shall be delivered by hand or by facsimile
transmission or mall and shall be deemed to have besn given, if delivered by
hand or by facsimile transmission, on the day delivered or the day of
transmission if & business day and, if not, on the first business day after the day
of delivery or transmission, and, if mailed, on the seventh business day following
the date of posting provided that if there shall be between the time of malling and
the actuat raceipt of the notice a mail strike or other labour dispute which might
affect delivery of such notice by mail, then such notice shall be effective only if
delivered by fax or by hand.

Counterpart and Facsimile

This Agreement may be exacuted in counterparts with the same sffoct as if the
parties had all signed the same document, each of which when so executed shall

Vertrag Skillstorm FCB
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be deemed to be an original and both of which together shall constitute one and
the same agreement. This Agreement may be executed by facsimile,

IN WITNESS OF WHICH the paries have executed this Agreement effective as of the
date first above written.

F.C. BAYERN MUN

[ T i—ﬂ'\lﬂg.

Per: ﬂ twi‘l-ﬂk" L Tandesd
Thowmas Mind«{

Vertrag Skilistorm FCB
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Craating Champions Online

Canfirmatlon of Order
Date: May 3, 2005
Orgarization Detalls:
Calgary Minor Socoer Asseciation
7000 - 4Bth Street SE
Celgary, Alberta
T2C 4E1
Number of Users 2,898
Total . $10,000.00
asT ' 700,00
Total Cost . $10,700,00
Subscription Term . 90 Days

Business Number: 85178T274RT0001

Process Review
1. You provides us with a epreadsheet with all the usars and thelr respective information,
- 2, We populate a part of our datebase with this spreadsheet information.
3. We assign a speciiic pmmotion cods to your group of users and their email addresses.
~ Thatway only the email address together with the code can bypass WerldPeay.
4, We then lssue &0 gmell to the usere with a hyperink to our registrafion page along with
" instructions ta complete registration using the promotion code and their emall address.
5. Users complete the registration process and ecoept the ferms and conditions of our
product, This process also gives users information on Ekillstorm’s Privacy Paolicy.

IN WITNESS WHEREOF tha parties understand this Agreement and have caused this
Agreoment to be uted duly by their authorized representatives s of tha date first set forth
above.

Skillstorm Onlingflasarning lnc. Calgary Minor Soccer Association

Signature

Signature

NamefTite (printod) Q. Tome s CEO  NemerTtiotpintsa) LMY L L £ KBER
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'~ Acceleration Corp.

. Letterof Agreement

mmsmmmms ‘ '

Gasamtschato mit gymaasisler Obecstity . f Intersports Acceleration Corp.
lnteractive CD-ROM Sport Management COachlng
and traaning Program .

(1) - Intersports Acceleration. will acquire and use film footage of teams _ E
demonstrating warm.ups, skills, drills and modlﬁed scnmages of the maun age -
groups U10 U12, U14 U16 and U18. :

(2) Intersports Aocelerauon will produoe and dlstnbute exerpts from thiS footage
on an mteractrve CD-ROM Sport Management Program.

mu—mroyalty -will- be payable every three months with yearly audited statements

(3 lntersports Acceleration will pay a royalty of 5.00 OM per program. sold This

’ .7 Agreed to by o S qs‘ \NL(/(,._
| | . Thomas Niendorf
’ T for lntersports Aooe!eratlon Corp
. 10.9 7% S
bate 96 9 7 o o
4AUSITZER SPORTSCHULE
. 4/ éesamtschule mit gymnasiater Oberstufe
— LinnfstraBe § -4
) / 03050 Cottbus
: / ———Tet (03 55) 47 1091
HEAD OFFICE : UKOFFCE - : GERMANOFFICE o
ml-ﬁ'sum&ﬂ POBOX 148 . * Foderwtaline, 10
MN@WM s . Phorw: D1 14411 613 T0T-DB48 ° Phone: 01148 6251 63781
Faus (4031 2430930 - . Fae 011 44{181)TED- 7488

. Emst ncpors@t-odneds |

E-58



83/29/28087 11:38 4832566608 SKILLSTORM PAGE B3/85

" .Acceleration Corp. Hoad Offce

2201-5% 5 oW,
Wﬁm
Ph (403} 287-0885
i
InscorinfBopdvision, com
UK Office
PO Bax 148
LETTER OF AGREEMENT gy
Between . : v el
F.C. BAYERN MUNICH shoptiema e ook
and :
INTERSPORTS ACCELERATION CORP. Geman Office
Interactive CD-ROM Sport Management 625 Pl
Coaching and Tralning Program_ Fhrimianlintiadis
, . escoragit onfne do
1. Bayern Munich will allow Intersports Acceleration to acquire . Webb Site
and use film footage of Bayem Munich teams demenstrating www Snter-aports.com

warm-up exercises, skills,drills and modifisd scrimmages of
the main age groups: U10, U12, U14, U16and 18,

2. intersports Acceleration will produce and distribute excerpts from this footage
: on an interactive CD-ROM Sport Management program.

3. Intersports Acceleration will provide Bayern Munich with final approval on the
contents of the project before marketing It under Bayern Munich endorsement,

e.g. approved by ‘The Bayern Munich Youth Training Program'.

4 Intersports Acceleration will pay yto Bayern Munich a royalty of f 10.00 DM per
program sold. This royalty will be payable every three months and Bayemn
Munich will be provided with yearly audited statements.

5. Intersports Acceleration will prepay Bayern Munich a royalty for the first

10,000 programs sold in the amount of 100,000.00 DM.
{10,000 programs x 100M = 100,000.00DM).

Agreed to by QN’H“' Wik ’{"

Thomas iy if;tersports Acceleration Corp.

For Bﬁ'yern Munich F.C.
2G4, 4938

Date
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Skillstorm Online Learning Inc.

INDEPENDENT CONTRAGTOR AGREEMENT

This Agreemant is entered into as of the 17 day of March 2006, between Skillstomn Cnline
learning Inc. (the Company™) and Henry Hausler ("the Contracior).

1. |ndependent Contractor, Subject to tha terma and conditions of this Agreement, the
Company hereby engages the Contractor as an independent contractor to perform the
services gat forth hereln, and the Contractor harehy acoepts such engagement,

- 2. Duties, Term, epd Combensation, The Contractor's duties, term of engagement,
compensation and provisions for payment thereof shall be as set forth in the estimate
previousty provided to the Company by the Contractor and which Is attached as Exhiblt A,
which may be amended in writing from time to time, or supplemented with subsequent
estimates for services to be rendered by the Contractor and agreed to by the Gompany, and
which collectively are hereby Incorparated by refarence.

3. BExpenses, During the term of this Agreement, the Contractor shall bill and tha Company
shall reimburse him for al) reasonable and approved out-of-pocket expenses which are
incurred in connettion with the performance of the duties hereunder. Notwithstanding the
foregolng, expenses for the time spend by Consultant In traveling to and from Company
facllites shall not be relmbursable.

4. Wiitten Reports, The Campany may request that project plans, progress reports and a fina}
results report be provided by Consultant on a monthiy basls, A final results report shal] be
due at the conclusion of the project and shal! be submitted to the Company In a confidantial
written report at such time, The results report shall be In such farm and aetting forth such
Information and data as is reasanably requested by the Company.

5. Inventions, Any and all inventlons, discoveries, developments and innovations conceived by
the Contractor during this engagement relative to the duties under this Agreement shafl be
the excitsive property of the Company; and the Contractor hereby assigns all right, title, and
interest in the same to the Company. Any and all Inventions, discoveries, devalopments and
innovations conceived by the Contracter prior to the term of this Agreement and utilized by
him In rendering duties to the Company are hereby licensed to the Company for use in its
operations and for an [nfinite duration, This license ks non-exciusive, and may be assigned
withaut the Contracter's prior written approval by the Company to & wholly-owned subsidiary
of the Company.

6. Confidentiality. The Contractor acknowledges that during the engagement he will have
access to and become acquainted with various trade secrets, Inventions, innovations,
processes, Information, records and specifications owned or [censed by the Company
and/or used by the Company in connection with the operation of its business indluding,
without imitation, the Company's business and product processes, methods, customer lists,
accounts and procedures. The Contractor agrees thal he will not disclese any of tha
aforesaid, directly or Indirectly, or usa any of them in any manner, either during the term of
this Agreement or at any time thereafter, except as required In the course of this
engagement with the Company. All fles, records, documents, blueprints, specifications,
information, lotters, notes, media lists, original antwork/creative, notebooks, and simflar items
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relating to tha business of the Company, whether prepared by the Contractor or otherwise
coming into his possession, shall remain the exclusive property of the Company. The
Contractor shall not retain any copies of the foregoing withaut the Company's prior written
permission, Upon the expiration or eartter tetmination of this Agreement, or whenever
requested by the Company, the Contractor shall Immediately deliver to the Company all such
files, reconds, documants, specifications, Information, and other items in [his ar her]
possession or undar [his or het] control. The Contracior further agrees that [he or she] wil
not disclose [his or her] retention as an independent contractor or the terms of this
Agreement to arty persch withoul the prior written consent of the Company and shall at all
times preserve the confidential nature of [hie or her] relationship to the Company and of the
senvices hereunder,

Conflicts of Interesi, Non-hire Provision, The Contractor represents that he ks free {o enter
Inte this Agreement, and that this engagement does not violate the terms of any agreement
between the Contractor and any third party. Further, the Contractor, in rendering [his or her]
duties shall not utilize any invention, discovery, development, improvement, innovation, or
trade sacret in which [he or she] does not have & praprietary interest.  During the term of this
agresement, the Contractor shall devate as much ¢f [his or her} productive time, energy and
abifities to tha performance of [his or her duties hereunder as Is necessary to perform the
required duties in a timely and productive manner. The Contractor I8 expressly free to
perform services for other parties while performing services for the Company. For a period
of six months following any terminatlon, the Contractor shall not, directly or indirectly hire,
soliclt, or encourage to leave the Company's employment, any employee, consultant, or
contractor of the Company or hire any such employee, consullant, or contractor who has left
the Company's employment or contractual engagement within one year of such employment
or engagement.

Right to Inlunction. The parties hereto acknowledge that the services to be rendered by the
Contractor under this Agreement and the rights and privileges granted to the Company
under the Agreement are of a special, uniqus, unustal, and extraordinary character which
glives them a pecullar valus, the loss of which cannot be reasonably or adequately
compenaatad by damages in any action at law, and the breach by the Contraclor of any of
the provislons of this Agreemant will cause the Company imeparable injury and damage.
The Contractor expressly agrees that the Company shall be entitled to injunctive and other
equitable relief in the event of, or to prevent, a breach of any provision of this Agreement by
the Contractor. Resort to such aquitable relief, however, shafl not be construed 10 be a
walver of any othet rights or remedies that the Company may have for damages or
otherwise. The various righis and remedies of the Company under this Agreemert or
ctharwise shail be construed to be cumtdative, and no one of the them shall be exchrsive of
any other or of any right or remedy allowed by law.

Marger, This Agreement shall not be terminated by the merger or conselidation of the
Company into or with any other entity. )

JTermination, The Company may terminate this Agreement at any ttme by 20 working days’
written notice to the Cortractor. In addition, if the Contractor is conwicted of any crime or
offense, falls or rafuzes to comply with the written policies or reasonable directive of the
Company, is guilty of serlous misconduct in connection with performance hersunder, or
materialty breaches provisions of this Agreement, the Company at any time may terminate
the engagement of the Contractor immediately and without prior written notice to the
Contractor.
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Independent Contractor, This Agreement shall not render the Contractor an employee,
partner, agent of, or joinf venturer with the Cempany for any purpose. The Contractor is and
wili remain &n independent contractor In his relationship to the Company. The Company
shall not be responsitle for withhoiding taxes with respect to the Contractor's compensation
hereunder. The Contractor shall have no claim against the Company hereunder or
otherwise for vacation pay, sick leave, retirement benefits, social security, worker's
compansation, health or disability benefits, unemployment insurance benefils, or employee
benefils of any kind.

Inaurance, The Company will carry commerdial getieral [fability insurance.

Successors and Assigns, All of the provisions of this Agreement shall be binding upon and
Inure ta the benefit of the parties hareto and their respective hekrs, if any, successors, and

asslgns.

Choice of Law. The laws of the Province of Albarta shall govern the validity of this
Agreement, the construction of its terms and the interpretation of the rights and duties of the
parties hereto,

Any controversiea arfaing out of the terma of this Agreement or its interpretation
shall be seftied in Alberta In accordance with the nules of the American Arbitration
Association, and the judgment upon award may be entered in any count having jurisdiction
thereof,

Headings. Sectlon headings are not to be considerad a part of this Agreement and are not
intended to be a full and accurate description of the contents hereof,

Walver, Waiver by one party hereto of breach of any provisian of this Agreement by the
other shall not operats or be construed as a continuing walver.

Asslanment. The Contractar ghall not essign any of his rights under this Agreerient, or,
delegate the performanca of any of hia duties hereundsr, without the prior written consant of
the Company.,

Notices, Any end all notlces, demands, or other communications required or desired to ba
given hereunder by any party ehall be in writing and shall be vatidly given or made to another
party if personally served, of if deposited [n the United States mall, certified or registered,
postage prepald, retum receipt requested. If such notice or demand is served personally,
notica shall be deemed constructively made at the timo of such petsonal service. If such
hotice, demand or other communication Is given by mall, such notice shall be conclusively
deemed given five days after depoalt thereof in the United States mail eddressed to the party
to whom such notice, demand or other communication is to be given as follows:

If to the Contractor:  Henry Hausler
— Am Krusenick 4
12555 Berlin

tfto the Company:  Skillsterm Online Leaming Inc
308,259 Midpark Way SE
Calgary AB T2X 1M2

Any party hereto may change its addrass for purposes of thls pa{'ﬂgr'aph by written
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notice given in the manner provided above,

20. Modificatiopy or Amendment. No amendment, change or modification of this Agreement shall
be valid urdess in writing signed by the parties hereto,

21. Entire Understanding, This document and any exhibit attached constituta the entire
undarstanding and agreement of the parties, and any and all prior agreements,
understandings. and representations are hereby terminated and cancaled In thelr entirety
and are of no further force and effect.

22. Upenforeeability of Provisions. If any provision of this Agreement, or any portion thereof, is
held to be invalkd and unenforceable, then the remainder of this Agreement shall
nevertheless remaln in full forca and affect. .

IN WITRESS WHEREOF the undersigned have executed this Agreement as of the day and year
first written above. The parties hereto agrea that facsimie signatures shall be as effective as If

otiginals.
Bkillstagh Online Henry Hiusler
By: AP ’ " By ‘|+ ‘H'O'*'Vu"‘
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Skillstorm Online Learning Inc.

INDEPENDENT CONTRACTOR AGREEMENT

Thls Agreemertt is entered into as of the 5th_day of February 2007, between Skillstorm Qniine
{earning nc. ("the Company®) and Peter Malakoane (“the Contractor?).

1. [ndependent Contractor. Subject to the terma and conditicns of this Agreement, the
- Company hereby engages the Cantractor as an Independent contractor to petform the
" gervices set forth herein, and the Centractor hereby accepts such engagement.

2. Duties, Term, snd Compensation. The Contractor's duties, term of engagement,
compensation and provisions for payment thereof shall be as set forth in the estimate

praviously provided to the Gompany by the Contractor and which is aftached as Exhibit A,
which may be amenged in writing from time to time, or supplemanted with subsequent
estimates for services to be rendered by the Contractor and agreed fo by the Company, end
which collectively are hereby Incorporated by reference.

3. Expenses. During the term of this Agreement, the Contractor shali bill and the Company
shall reimburse him for alt reasonable and approved out-of-pocket axpenses which are
. ncurred In connaction with the performance of the duties hereunder. Notwithstanding the
foregoing, expansas for the time spend by Consultant in travefing fo and from Company
facilities shall not be relmbursable.

4. Wiritten Reports. The Company may request that project plans, progress reports and a final
-results report be provided by Consultant on a monthly basis. A final resufts report shall be
duo at the conclusion of the project and shall be submitted to the Company in a confidential
written report at such time. The resuits report shafl be In such farm and setting forth such
information and data as Is reasonably requested by the Company.

5. lnventions, Any and all Inventions, discoveries, developments and innovations conceived by
the Contractor during thia engagement relative to the duties under this Agreement shall be
the exclusive property of the Company; and the Contractor hereby assigns all right, title, and
interest in the same to the Company. Any and all inventions, discoveries, developments and
Innavations concelved by the Contractor prior to the term of this Agreement and utilized by
him In rendering duties to the Company are hereby licensed 1o the Company for use In Its
operations and for an infinite duration, This license is non-exclualve, and may be assigned
without the Contractor’s prior waitten approval by the Company to a wholly-owned subsidiary
of the Company. ‘

6. Confidentiafity. The Contractor acknowiedges that during the engagement he will have
access to and become acquainted with various trade secrets, inventions, innovations,
procegses, information, records and specifications owned of licensed by the Company
and/or used by the Company in connection with the operation of its business including,
without limitation, the Company's business and product processes, methods, customer lists,
accounts and procedures, The Contractor agrees that he will not disclose any of the
aforesaid, directly or Indirectly, or use any of them in any manner, either during the term of
this Agreement or at any time thereafter, except as required In the coursa of this
engagerment with the Company. All files, records, documents, blueprints, specifications,
information, letters, notes, media lists, original artwotk/creative, nolebooks, and simiar itams
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10.

retating to the business of the Company, whether prepared by the Confractor or otherwise
coming into his possession, shall remain the exclusive property of the Company. The
Cantractor shall not retaln any copies of the foregoing without the Company's prior written
permission. Upon the expiration or earlier termination of this Agreement, or whenever
requested by the Company, the Contractor shall immediately deliver to the Company afl such
files, records, documents, specifications, information, and other items in [his or her]
possession or under [his or her] control. The Contracter further agrees that [he or she] will
not disclose [his or her) refention as an independent contractor or the terms of this
Agreement to any person without the prior wtitten consent of the Company and shafl af all
times presesve the canfidential nature of fhis or her] relationship to the Company and of the
sarvices haraunder.

Conflicts of Interest: Nop-hire Provigion, Tha Contractor represents that he is free to enter
into this Agreement, and that this engagement does not violate the terms of any agreement

between the Contractor and any third party. Furiher, the Contractor, in rendering [his or her)
duties shall not uiilize any invention, discovery, developinett, improvement, Innovation, or
trade secrat In which [he or she] does not have a propristary interest. During the term of this
agreement, the Contractor shall devete as much of [his o her] productive time, energy and
abilities to the performance of [his or her] duties hereunder as is necessary to perform the
required duties in a timely and productive manner. The Contractor is expressly free to
perform services for other parties while performing services for the Company. For a period
of six months following any termination, the Contractor shall not, directly or indirectly hire,
solicit, or encourage {o leave the Company’s employment, any empioyee, consultant, or
contractor of tha Cempany or hire any such employes, consultant, or confractor who has left
the Company's smployment ar contractual engagement within one year of such empioyment
or engagement.

Right to Infunciion, The parties hereto acknowledge that the services to be rendered by the
Contractor under this Agreemant and the rights and privileges granted ta the Company
under the Agreement are of a spaclal, unique, unusual, and extraordinary character which
gives them a peculiar value, the Joss of which cannot be reasonably or adequately
compensated by damages in any action at law, and the breach by the Contractor of any of
the provisions of this Agreement will cause the Company lrreparable injury and damage.
The Contractor expressly sgrees that the Company shall be entitled to injunctive and other
equitable reflef In the event of, or to prevent, a breach of any provision of this Agreemant by
the Contractor. Resort to such equitable relief, however, shall not be construed to be a
walver of any other rights or remedies that the Company may have for damages or
otherwise. The various rights and remedies of the Company under this Agraement or
ctherwise shall be construed to be cumulative, and no ong of the them shall be exclusive of
any other or of any right or remedy aflowed by law.

Marger, This Agreement shall not be terminated by the merger or consolidation of the
Company Into or with any other entity.

Temnination. The Company may terminate this Agreement at any time by 20 woridng days’

written notice to the Contractor. [n addition, if the Contractor is convicted of any crime or

offense, falls or refuses to comply with the written poficies or reasenabls directive of tho

Company, is guilty of serious mizconduct in connaction with performance hereunder, or

materially breaches provisions of this Agreement, the Company at any time may terminate

tlcms engagement of the Contractor immediately end without prior written notice to the
ntractar.
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11. independent Coniractor, This Agreement shall not render the Contractor an employes,
partner, agant of, or joint venturer with the Company for any purpase. The Contractor is and
will remaln an ndependant contractor In his refationship to the Company. The Company
shall not be responsible for withhalding taxes with respect to the Contractor's compensation
hereunder. The Contractor shall have no claim against the Company hereunder of
otharwise for vacation pay, sick leave, retirement benefits, soclal security, worker's
compensaticn, health or disability benefits, unemployment Insurance benefits, or employee
benefits of any kind.

12. Jnsurance, The Company will carry commercial general tiability insurance.

13. Successors and Asslgns. All of the provislons of this Agreement shall be binding upon and
inure 1o tho benefit of the parties hereto and their reapective helrs, if any, successors, and
assigns,

14. Cholce of Law. The laws of the Province of Alberia shall govem the valldity of this
Agreement, the construction of its terms and the interpretation of the rights and duties of the
parties hereto.

15. Arbltration. Any controversles arsing out of the tarms of this Agreement or its interpretation
shall be settied in Alberta in accordance with the rules of the American Arbitration
Association, and the judgment upon award may be entered In any court having jurisdiction
thereof.

16. Headlngs. Section headings are not to be considerad a part of this Agreement and are nol
intended to ba a full and accurate deseription of the contents hereot.

17. Walver, Waiver by one party hereto of breach of any provision of this Agreement by the
other shall not operate or be construed as a continuing walver.

18, Assignment, The Contractor shall not assign any of his rights under this Agreement, or
delegato the parformance of any of his duties hereunder, without the prior written consent of
the Campany.

19. Noticas, Any and all notlces, demands, or other communicationa required or desired to be
given hareunder by any party shall be in writing and shall be validly givan or made to anather
party if personally served, or if depasited In the United States mall, certified or registered,
postage prepaid, retum receipt requested. If such notice or demand is served personally,
nolice shall be deamed constructively made at the time of such personal service. if such
notice, demand or other communication Is given by mall, euch notice shall be conclusivaly
deemed given five days after dapasit thereof in the Unlted States mail addressed to the party
to whom such notice, demand or other communication ia to be glven as follows:

if to the Contractor: Peter Malakoane
10502 Rockyledge St NW
Calgary, AB T3G 6N2

If to the Company.  Skillstorm Onlina Leaming fne
308,259 Midpark Way SE
Galgary AB T2X 1M2

Any party herelo may change its addrass for purposes of this paragraph by written
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notice given in the manner provided above,

20. Modification or Amendment. No amendment, change or medification of this Agreement shali
be valid unless in writing signed by the parties hereto,

21. Entire Underetanding. This document and any exhbif attached constifute the entire
understanding and agreement of the parlies, and any and all prler agreements,
understandings, and representations are hereby terminated and canceled in their entirety
and are of no further force and effect.

22. Unenforceability of Provistons, If any provislon of this Agreement, or any portion thereof, is
held to be invalid and unenforceable, then the remajnder of this Agraement shall
nevertheless ramain in full force and effect.

IN WITNESS WHEREOCF the undersigned have execited this Agreement as of the day and year
first written 0. The parties hereto agree that facsimils signatures shafl be as effective as if
originals.

Leamning inc Peter Mal
By
‘Celln Innes CEQ

Skillst

By
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Skilistorm Online Leaming Inc.

INDEPENDENT CONTRACTOR AGREEMENT

This Agreement is entered into as of the 27th_day of February 2008, between Skfilstorm Online
learning Inc. (‘the Company”} and Peter Riinke ("the Contractor”).

1.

jmmmt_cm Subject to the terms and conditions of this Agreemant, the
Company hereby engagss the Contractor as an Independent contractor to perform tha
selvices set forth herein, and the Contractor hereby accepts such efigagement.

Duties, Term, gnd Compensation, The Contractor's duties, tarm of engagetnent,

compensation and provisiona for payment thereof shall be as set forth in the estimate
previously provided to the Company by the Contractor and which is attached as Exhibit A,
which may be amended in wifting from time to tims, or supplemented with subsequent
estimatos for services to be rendered by the Contraclor and agreed to by the Company, and
which collectively are hereby incorporated by reference.

Expenses, During the term of this Agreemnent, the Contractor shal bill and the Company
shall reimburse him for aff reasonable and approved out-of-pocket expenses which are
incurred In connection with the performance of the duties hereunder, Nofwithstanding the
foregoing, expenses for the time spend by Consuttant in traveting to and from Company
facilities shall not be reimbursable. :

Yviitten) Reporta. The Company may request that project plans, progress reports and a final
results report be provided by Consultant on @ monthly basls. A final results report shall be
due at the conclusion of the prolact and shafl be submittad to the Company in a confidential
written report at such time. The results repott shall ba in such form and sefting forth such
Information and data as is reasonably requested by the Company.

. loventions, Any and all Inventions, discoveties, developments and innovations conceived by

the Contractor during this engagement relative to the duties under this Agresment shall bo
the exclusive property of the Company; and the Contractor hereby assigns all right, title, and
interest in the same to the Company. Any and all lnventiona, discoveries, developtnents and
Innovations conceived by the Contractor prior to the term of this Agreement and utilized by
him in rendering duties to the Company are hereby kcensed ta the Company for usa bn its
operations and for an Infinite duration. Thia flcense Is non-exclusive, and may be asalgned
without the Contractar's prior written approval by the Company to a whally-owned subsldiary
of the Company. )

fty. The Contractor acknowledges that during the engagement he will have
access to and bacome acquainted with various trade secrets, Inventions, innovations,
processas, Information, records and specifications owned or licensed by tha Company
and/or usad by the Company in connaclion with the oparation of its business including,
without Emitation, the Company's business and product processes, methads, customer lists,
accounts and procedunes. The Contractor agrees that he will not disclose any of the
aforasaid, directly or indirectly, or use any of them in any manner, either during the term of
this Agraement or at any time thereafter, except as required In the course of this
engagement with the Company. All files, records, decuments, blueprints, specifications,
Information, letters, notes, medla Ests, original artwork/creative, notebooks, and elmilar items
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relating to the businass of tha Company, whather prepared by the Contractor or otherwise
coming Into his possession, shall remaln the exclusive property of the Company. The
Contractor shall not retain ahy copies of the foregoing without-the Company’s prior written
permission. Upon the expiration or eartier termination of this Agreernent, or whenever
requested by the Company, the Contractor shall Immediately deliver to the Company all such
fles, records, doouments, gpecifications, information, and ather {ems In [his or her)
passesslon or under [his or herj control. The Contractor further agrees that [he or she] will
not disclose [his or her] relention as an independent contractor or the terms of this
Agreement to any person without the prior written consant of the Company and shall at all
times preserve (he confidential nature of [his or her] refationship to the Company and of the
servicas hereunder.

Confiiets of Interest; Non-hire Provision, Ths Contractor represents that he is free to enter
into this Agreement, and that this engagemeant does not viclate the terms of any agreement

batween the Contrector and any third party. Further, the Contractor, In rendering [his or her]
duties shall not utilize any tnvention, discovery, developrnent, improvement, innovation, or
trade secret In which [he or she] does not have a proprietary Interest. During the term of this
agreement, the Contractor shafl devota as much of [his or her] produdive time, energy and
abllities to tha performanea of [his or her] didies hereunder as is necessary to perform the
required duties in a timely and productive mannes. The Conlractor is expreasiy free to
perform services for other parties while performing services for the Company. For & period
of six months following any termination, the Contractor shall not, directly or indirectly hire,
soficit, or encourage to leave the Cempany's employment, ary employes, consuitant, or
contractor of the Company or hire any such employee, consuftant, or contractor who has left
the Company’s employment or cantractual engagement within ona year of such employment
of engagement. .

Right to Injunction, The partles hereto acknowledge that the sarvices to be rendered by the
Contractor under this Agreement and the righta and privileges granted to the Company
wnder the Agreement are of a speclal, unique, unusual, and extraordinary character which
givas them a peculiar value, the logs of which eannct be reasonably or adequately
compensated by damages in any action at law, and the breach by the Contraclor of any of
the provisions of this Agreement will cause the Company irreparable Injury and damage.
The Contractor expressly agrees that the Company shall be entitled to injunciive and other
equitabls rellef in the event of, or to pravent, a breach of any provision of this Agreement by
the Contractor. Resort to such equitable relief, however, shall not be construed to be a
walvar of any other rights or remedies that the Company may have for damages or
otherwise, The vatious rights and remedles of the Company undet this Agreement or
otherwise shall be construad fo be cumulative, and no one of the them shall be exdusive of
any other or of any right or remedy allowed by law.

Merger, This Agreement shall not be tarminated by the merger or consolidation of the
Company Into or with any other entity.

Termination. The Company may terminate this Agreement at any time by 20 working days'

written notice to the Contracter. In addition, if the Contractor Is convicted of any crime or

offense, fails or refuses to comply with tha written policies or regsonable directive of the

Company. is guilly of serious misconduct in connection with performance heeunder, or

materially breaches provisions of this Agreament, the Company at any fime may terminate

ucn: t:;gagemem of the Contractor inmediately and without prior writlen notice to the
ntractor.
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11. Independent Contractor, Thls Agreement shall not render the Contractor an employee,
partner, agent of, or joint venturer with the Company for any purposa. The Gentractor is and
will remain an independant contractor in his retationship to the Company. The Company
shall not be responsible for withholding taxes with respect 1o the Contractor's compensation
hereunder. The Contractor shall have no dlaim aqgainst the Company hereunder or
otherwisa for vacation pay, sick leave, retirement benefits, social security, worker's
compensation, health or disahility benefits, unemployment insurance benefits, or employes
benefits of any kind.

12. Insuranga, The Company will camy commercial geners! fiability insurance., -

13. Successors and Agsigns. All of the provisions of this Agreement shall be binding upon and
Inure to the benefit of tha partles hereto end their respective heirs, if any, successors, and

aasigns.

14. Choice of Law, The laws of the Province of Alberta shall govem the validity of this
Agreement, the construction of its terms and the intarpretation of the rights and dutios of the
parties hereto.

15. Arbitratian, Any controversles arising out of the terms of this Agreement or ts Infarpretation
shall be settied in Alberia in accordance with the niea of the American Arbitration
Assodiation, and the judgment upon award may be editered in eny court having Jursdiction
thereof,

16. Headings, Saction headings are not to be considered a part of this Agreement and are not
Intended to be a full and acourate description of the contents hereof.

17. Waiver, Waiver by one party hereto of breach of any provision of this Agmement by the
other shall not operate or bo construed a3 a continulng waiver.

18. Assignment The Centractor shall not assign any of his rights under this Agreement, or
delegate the performance of any of his duties hereunder, without the prior written consent of

the Company.,

19. Notices, Any and all notices, demands, or other communications required or desired 1o be
given hereunder by any party shall be In writing and shall be validly given or made to ancther
party if personally served, or if depesited In the United States mall, certified or registered,
postage prepald, retum racelpt requested. If such notice or demand Is served personally,
notice shall be deemed constructively made at the tima of such personal service. i such
notice, demand of cther communication is given by mail, such notice shall be conclusivety
desmed given five days after deposit thareof in the Unitad States mall addressed to the parly
to whom such notice, demand of other communication is to ba given as follows:

l§ to the Contractor:  Peter Rfnke
Spechtstr 11
14612 Falkensee

If to the Company:  Skillstorm Online Leaming Inc
308,258 Midpark Way SE
Calgary AB T2X 1M2

Any party hereto may change its address for purposes of this paragraph by written
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notice given In the manner provided above.

20. Modification or Amendment, No amendment, change or modification of this Agreement shafl
be valid unless In writing signed by the parties hereto,

21. Enfire Understanding. This document and any exhibit attached constitute the entins
understanding and agreement of the parties, and any and all prior agreements,
understandings, and representations are hereby terminated and cancaled in thelr entlrety
and ars of no further force and effect. '

22. Unenforceability of Provislons, If any provision of this Agreement, or any portion thereof, ks
held to be Invalid and unenforceabla, then the remainder of this Agreement shafl
neverthaless remain in full forcs and effect.

INWITNESS WHEREOF the undersigned have executed this Agreement as of the day and year
frst witlten above. The parties hereto agree that facsimile signatures shafl be as effective as if
ofiginals.

Colin Innes CE
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AGREEMENT AND PLAN OF REORGANIZATION
BY AND BETWEEN '
SKILLSTORM ACQUISITION 5UB, INC,,
SKILLSTORM ONLINE LEARNING, INC.

PSR S—

DATED AS O JANUARY 13, 2006
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AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF RRORGANIZATION is made and entered into as
of January 13, 2006 between Skilistorm Acquisition Sub, Inc., 8 Washington Corporation
{"SAS5") and Skilistorm Online Leaming, Inc., » Washington mpomhon (*SKILLSTORM"),

BECITALS

A, Upon the terms and subject to the conditions of this Agreement (es defined in
Section 1.2) and in scoordxnce with e Weshington Business Corporations Act
(“WASHINGTON LAW™), SKILLSTORM and BAS intend 10 exter into a business combinaticn
transaction,

B. Immediately tpon the Effective Tims (as defined in Scction 1.2) of the Merger (85

deﬁndhudn),ﬂnﬂoudofﬁmofsm(uﬂwmwmdmmmﬁm
sach business comhination transaction) will consist of ane (1) members, with designees of SAS,

. 83 st forth herrin, to kold such ene (1) such seats and SKILLSTORM shall have no sight to

nanie designees to hold any such seats. .
C.  TheBoard of Directors of SAS (f) hzs detenmined that the Merger is consistent

- m&mdmﬁnﬁumof&elmg-&mhuﬂnmwdmmwto.md in the best

interests of, SAS and its stockhnlduu.(n)hungnwedﬁxismgmeummﬂﬂmo&u
transactions contemplated by this Agreement and (fif) has determined to recommend that the
stockholders of SAS adopt and approve this Agreement and approve the Merger.

D.  The Board of Directors of SKILLSTORM (7) has determined that the Mezger is
m@m&mﬂhﬂrﬂmmeeofﬂnlmﬁmhndmmayofsmwmumdﬁh

mmwmmﬁmmwwmwmmm
determined to reconnnend that the shareholders of SKILLSTORM vote to approve the issuance
ofmdsmmnmcommsmuudeﬂmm)mmmofm
pursuant to the terms of the Merger.

E.  Thepartics intend, by execating this Agrecment, to adopt & plan of reorganizztion
mmmasmm«mwmcmams as emended (the
“CODE™).

NOW, THEREFORE, in considerstion of the covenants, promises and representations set

: forth herein, and for other good sad valusble consideretion, the receipt and sufficiency of which

are bereby acknowlodged, the parties agroe a3 follows:

ARTICLE]
THE MERGER

* L1IbeMerger. Atthe Effective Tims (ss defined in Section 1.2) and subject to and
upon fhe terms and conditions of this Agreement and the applicable provisicns of

2~
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WASHINGTON LAW, SAS shall be merged with and into SKILLSTORM (the “Merger™), the
scputate corporate existence of SAS shall ceass and SKILLSTORM shall continue &1 the
surviving corporation. SKILLSTORM as the surviving corporation after the Merger is
hudnaﬁummrcfmadwuthe'SURVNmGCORPOR!moﬂ "

12 Bffective Time Closing. Subject to the provisions of this Agroement, the parties
hereto chall cause the Merger to be consummated by filing a Cestificate of Mernger (tho
“CERTIFICATE OF MERGER™), with the Secretary of State of the Staie of Washington in
accordance with the rdlevant provisions of WASHINGTON LAW {the time of such filing (or
such later ime a3 may bo agreed in writing by the parties and spocifiad in Gre Certificate of
Muw)bdngme'm‘lm‘) a3 $00n &8 practicable on or after the Closing Date (as

defined herein). Unless the context otherwise requires, the torm “AGREEMENT® as used hersin
refers collectively to this Agreement and Plan of Reorganization and the Certificate of Merger.
The closing of the Merger (the “CLOSTNG”) shall take place at the offices of The Otto Law
Group, FLLC at a time and dato to be specified by the parties, which shall be no later than e
sccand business day after the eatisfaction or waiver of the conditions set forth in Article VII, or
um#amqmmmummmwmmmmmma
DA’

1.3 Effect of the Merger. At the Effootive Time, the effect of the Merger shall boas
provided in this Agreement and fhe applicable provisions of WASHINGTON LAW. Without
Limiting fhe penerlity of the forcgoing, and subject thereto, at the Effective Time all the
property, rights, privileges, powers end franchises of SAS ghall vest in the Surviving
CommManduﬂdobu,mmhumdMuofSASMbmethoddm,lmhﬂm”md
duties of the Surviving Corporation.

1.4 Anticles of Ipcorporation; Bylaws,

(2)-At the Bffective Tims, the Articles-of incorporation of SKILLSTORM; o3 in
cffect immedimely prior to the Bffective Time, shall be the Articles of Incorporstion of the
ion until thereafter aemended as provided by low and such Articles of

Surviving Corporation
Incorporation of the Surviving Corporation.

(b) The Bylaws of SKILLSTORM, s in effect immediately prior to the Bifoctive
Time, shall bu,nlheEE‘eehveThqtheBﬁmoftbeSwvmgOmpmﬂlmmulthmﬂu
amended.

1.5 Dircctors and Officers, Upon the Effactive Tine, the Board of Directors of
SBKILLSTORM shell consist of Colin Innes (who shall sct as Chafrmen and sole Director) and
the officers of the SKILLSTORM, shafl inchude Calin Innes (who shall act as Chief Executive
Officer and Prexident), Thomas Niendorf {who shall act as Executive VP, Soccer) and Ted
Williams (who shall ect as Chief Financial Officer), each guch director and officer to serve omtil
his respective moeessor is duly elected or appointed and qualified.

1.6 Bifeet og Cepitad Stock. At tha Effective Time, by virtue of the Merger and without
eay sction on the part of SAS, SKILLSTORM ar the holders of any of the following seceriticy:

3 )
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(#) Conversion of 8AS Counmon Btork, Bach share of Common Stock, o per
value per ghare, of SAS (the “SAS Common Stock™) issued aod outstanding immedistely prior to

-the Effective Time, (other than any sharcs of the SAS Common Stock to be canceled putsuant &

Section 1.6(b)) will be canceled and extinguished end matomatically exchanged for an equal
number (a one for ong cxchange) of chares of common stock of SKILLSTORM (the “Exchange
Ratio"), po par value per share (“SKILLSTORM Comman Stock™), upon sarrender of the
certificate representing such share of the SAS Common Stock in the mannes provided in Section
1.7 {or in the case of a lost, stolen or destroyed certificats, upon delivery of an affidavit (and

- bond, if required) in the mamer provided in Section 1.). Ifany shares of the SAS Common

Stock outstanding immediately prior to the Bffective Time are unvested or are subject (o 8
repurchase option, risk of forfeiture or other condition under sny applicehle restricied stock
purchase agreement or other agreerent with SAS, then the shares of SKILLSTORM Common
Stock izsucd in exchange for such ehares of SAS Common Stock will also be unvestod and
subject to the same repurchase option, risk of farfeiture or viher condjtion, and the cortificates
representing such shares of SKILLSTORM Common Stock may accordingly bo marked with
appropriate legends. SAS chall take all action that may be nocessary to excuore thet, fom and
after the Bffective Tims, SKILLSTORM i3 entitled to exercise any such repurchase eption of
mmmmmmmmmmmwmmw

@ oped Stock. Each share of SAS Common
MwbymmmemmmnWﬂMmofMor
of SKILLSTORM immediately pricr to the Bffective Time chall be cenceled and catingulshed
without any conversion thereof,

() Cepital Stock of SAS. Each share of Common Stock, o par valus, o SAS
issund and cutstsnding immedintely peior to tho Bifoctive Time shall be converted ifnito one

. validly issued, fully paid and nonassessable share of Coromon Stock, tio par value, of the

Swrviving Corporetion. Each cextificate ovidencing ownership of shares of SAS Common Stock
5 evidenie owncrship of fuch sharcy of capital Sock of (he Surviving

(9) Adjustmonts tg Bxchangee Ratio. The Bxchange Ratio shafl be edjusted (ruch
ﬁmmuﬁj&mhmﬁ%m&mmum&ﬁ&hddﬁu
ly the effect of any stock split, reverse stock split, stock dividend {incleding
anydividuﬂordstdhﬂonofmﬁmﬂmvnﬁblﬂinw SKILLSTORM Common Stock or SAS
Common Stodk), recrganization, recapitalization or other liks change with respect to
SKILLSTORM Common Stock or SAS Common Stock ocaurting on ar after the dats hereof and
prior to the Effective Time.

(¢} Fractional Sheves. No fraction of 4 share of SKILLSTORM Common Stock
will bo izsued by virtue of the Merger, but in licu thereof each holder of shares of SAS Common
Stock who would otherwise be entitled to a freetion of a share of SKILLSTORM Comoion Stock
(after agpregnting all fractional shaves of SKILLSTORM Common Stock to be received by such
boider) shall reccive from SKILLSTORM, in fho sole discretion of SKILLSTORM, cither the

uexrest wholo sbare of Cornmon Stock greater than any fraction of & share of Commeon Stock that

-+
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myﬂo&h&ﬂawuldoﬁ:uwimmuve,ammmofmhbbedﬂmmdby

SKILISTORM.

1.7 Sumrender of Certificates.

(a) Exchages Agent. SKILISTORM shall select an institution reasonably
satisfectory to SAS to act as the exchangs agent (the “EXCHANGE AGENT") in the Merger,

(v) Exchange Procedures, Prompily after the Effective Tims, SKILLSTORM
ahaﬂcmn&ekd:mge@bmuﬂhead:hnlduofmd(asofd:amfwuve'ﬁm)n

cortificate or certificates {the “CERTIFICATES") which immediately prior to the Effectivo Time

represented cutstanding shares of SAS Common Stock whose shares were converted into the
sight to reccive shares of SKILLSTORM Common Stock putsuant to Section 1.6, (i) o ketter of
transmitial (which shall specify that delivery shall be effccted, end risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Bxchangs Agent and shall be
in soch form and have such cther provisions as SKILI STORM mny rexsoasbly spocify) and
(i) instructions for use in effocting the swrender of the Certificates in cxchange for certificates
representing shares of SKILLSTORM Commeon Stock. Upon surrender of Certificates for

- cencellation to the Bxchange Ageat or to such ofher agent or ageats as may be appointed by

SKILLSTORM, together with such letter of transmitial, duly completsd and validly executad in

" aocordance with the instructions thereto, the holdem of mach Certificates shall be entitled to

roceive in exchanpe therefor certificates representing the sumber of whols shares of
SFKILLSTORM Common Stock end the Certificates so surrendered shall forthwith be canceled.
Until s surrendered, outstanding Certificates will be doomod from end after the Effective Time,
for al] corporate purposes to evidence only the ownership of the mumber of full shares of
SKILLETORM Common Stock into which such shares of SAS Comman Stock shall have been

mmwm«mm«mmamammﬂ;mmmw
Common Stock with a record dato after the Effective Time will be peid to the holder of sny
upsurrendered Cestificntes with respect to the shares of SKILLSTORM Common Stock
represcated thereby until the holders of rovard of such Certificates shall sumrender sech
Cestificates. Following swrrender of eny such Cegtificates, the Exchange Agent shall deliver to
the record bolders thereof, without interest, cextificates representing whole shires of

" SKILLSTORM Common Stock issued in exchange therefor, subject to applicable law, the

amount of any such dividends or other distributions with & record date after the Effective Time
payable with respect to such whols shares of SKILLSTORM Comnmon Stock.

(d) Trensfers of Owpershin I certificates for shares of SKILLSTORM Coromon
Stock aro to be issued in & name other than that in which the Certificates surmendered in exchangs
thercfor are registered, it will be o condition of the issusnce thereof that the Certificates so
surendered will bo propedy endorsed and otherwise in proper form for transfer and that the
persons rquesting such exchange will have paid to SKILLSTORM cr sny agent designated by it
any transfer or other taxes required by reason of the ssuance of certificates for shares of
SKILLSTORM Cemmon Stock in any name other than that of the registered holder of the

-5-
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———— WASHINGTON-TAW:

Cestificates smrendeved, or established to the satisfaction of SKILLSTORM os ey agent
designatod by it that such tax has been peid or is not paysble.

(¢) No Lishility. Notwithstanding enyfiing to the contrary in this Section 1.7,
ncither the Bxchange Agent, SKILLSTORM, the Surviving Corparation nor any panty hereto

,ghall be Lizhlo to & holder of shares of SKILLSTORM Common Stock or SAS Camman Stock

for any mnount properly paid to & public official puryuant to amy applicable sbandoned property,
escheat of similar law,

: ock. All shares of SKILLSTORM
CmmSmcklssnedupanﬂmmwduﬁxawhmgnof:hmofSASOnmmmSm&h
accordance with the terma hereof (together with any cash pzid in respect thereof pursnant to
Section 1.6(f) and 1.7(d)) zhail be deemed to bave been ixsued in full satisfaction of sl rights
pertrining to such shares of SAS Common Stock, and thees shall bo no further registration of
transfers an the rocords of the Surviving Corpocation of shares of SAS Common Stock which
were outstanding immediately prior to the Bffective Time. Ifafter the Effective Time
Certificates ere presented to ths Surviving Corporation for sy reason, they shall be canceled and
exchanged as provided in this Article L

1.9 Appruissl Rights,
(2) Notwithstanding any provision of this Agreement to the contrary, sny shares

of czpital stock of SAS held by a holder who has exercised and perfected appraisal rights for
such ghares in accordance with WASHINGTON LAW and who, es of the Bffective Time, has

* not effectively witbdrawn o Jost such appratsal rights (“DISSENTING SHARES”), chall not bo

coaverted into or represent a right to receive that number of shares of SKILLSTORM Common
Stock (including any cash-in Heu of frectionat shares) that such holder is eatitied to receive in the
Magu,bmﬂnhnlduthunofahallmlybcumﬂndwmdmdmumymmdby

(b) Notwithstanding the provisions of subsection (&), lfanyholderoﬂ}mmg
Shares ahall effectively withdrew or Lose (Eaough firihme to porfoct of otherwise) such holder’s
eppeeisal rights, then, 85 of the Iater of the Effoctive Time #nd the occarrence of such event, such
holder’s shares shali automatically be converted into and represent only the right to reccive that
numbex of shares of SKILLETORM Common Stock, plus any cash in lico of fmctionnl ghares,

upon surrender of the certificate reptesenting such shares,

() SAS shal] give SKILLSTORM () prompt notice of any writtem demend for
eppreisal received by SAS pursnant to the applicable provisions of WASHINGTON LAW and
(i) the opportomity to participats in all negotistions snd proceedings with respect to such
demands. SAS shall not, except with the prior writtea consent of SKILLSTORM, voluntarily
make any payment or offer to make any payment with respect to any such demands or offer to
settle or zottlo kny such demands. Any payments refating to Dissenting Shares shall be made
solely by tho Surviving Corporation, and no funds or other property will be provided by SAS.
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g, ificates. In tho event eny Certificates thafl have
bemlosi,ﬁalmotdesuoyed. theEmhmguAgmshnﬂissueinuobmgeformdﬂost.mlmor
destroyod Cestificates, upon the making of an affidavit of that fact by the holder thereof, such

-ghares of SKILLSTORM Common Stack, cach for factional sheres, if eny, a3 may be required

pursnant to Section 1.6(g) and any dividends or distributions payable pursuant to Section 1.7(d);
provided, however, that SKILLSTORM may, in its discretion and #¢ a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed Certificates to deliver abond
in such sum a3 it may reasonably direct es indemnity against any <laim that may be made ugainst
BEILLSTORM, the Surviving Corporation or the Exchange Agent with respect to the

» Cetificates alleged to have been lost, stolen or destroyed.

111 Tax and Accounting Consequencey,

. () It is intended by the partics hereto that the Merger shall constitute &
reorganization within fhe meaning of Section 368 of the Code. The partics hereto adopt thia
Agrecment a3 a “plan of reorganization™ within the mesning of Sections 1.368-2(g) and 1.368-
3(a) of the Unitad States Treasury Regulations.

{b) I iy intended by the parties hereto that the Merger shall qualify for accounting
treatment as 8 pooling of interests,

. plcim, Purther Action. If, at eny time afier the Effective
Tmmymmumymddnﬂemmmthemmoﬁhhm
and to vest the Surviving Corporation with fufl right, title and possession fo all assets, property,
rights, privileges, powers and franchises of SAS, the afficers and directors of SAS will take all
such tawiul and necessary ection, so long as such action is consistent with this Agreement.

ARTICLE IT

REPRESENTATIONS AND-WARRANTIES OF SKILLSTORM
SKILLSTORM roprescnts and wamants o SAS as follows: -
2.1 Organization of SKILLSTORM.

(s} SKILLSTORM and each of its subsidiaries 13 & carparation duly organized,
validly existing and in good standing vuder the Ixors of the jurisdiction of its incorporation; has
the corporate power and suthority to own, lease and opereto its assets md proparty and to cury
on fts business #s now being conducted and rs proposed to bo conducted; and is duly qualified or
licensed to do business and {a in good standing in each jurisdiction where the character of the

propertics owned, leasod or operatod by it or tho nature of its activitics muakes such qualification
or licensing necessary, except where the failure to be zo qualified would pot have a Material

. Adversc Bffect (as dafined berein) on SKILLSTORM.

. (b) SKILLSTORM has deilvered to SAS a true and complete list of all of
SKILLSTORM's subsidierics, indicating the jurisdictian of incorporation of each subsidiary and
listing the sharehaldem of each such subsidiary snd the mmber of shares held by each such
shareholder.

-
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(¢} SKILLSTORM bas delivered or mado availsble to SAS a trus and comrect
copy of the Articles of Incorporation and Bylaws of SKILLSTORM and similar povetning

- instrements of each of ita subsidiaries, each a3 amended toy date, and each such instroment i3 in

full foroe end effect. SKILLSTORM is not in vinlstion of any of the provisions of its Articles of

-rlnmpominn or Bylaws or equivalent goveming instrumerts.

{d) When used in connection with SKILLSTORM, the term “MATERIAL
ADVERSE EFFECT™ means, for purposss of this Agreement, uny change, event or effect that is
materially adverse to the business, assets (including intangible essetx), financial condition or
Tosults of operations of SKILLSTORM and its sohsidiarics takon a3 o whole except for those
wmmmcﬂbm&mmmmw@mﬂmummcwﬂwﬂm
econonvy a3 a whole, or (if) conditiona affecting the internet industry as 4 whole, which
cenditions (in the cass of claass (i) or (1)) do not effect SKILLSTORM in a disproporticnate
menner), or (i) conditions that in the good faith judgment of SKILISTORM's Board of
Dmmmnyﬁmhuaﬂmmdﬂvuyofthstm
armmouncetiient of the pendency of the Merger.

2.2 SKILLSTORM Capital Structire.

(2) Tho suthorizod capital stock of SKILLSTORM consists of 100,000,000 chares
of Common Stock, $0.001 par valus per there, of which there were 14,240,000 shares isswed and
outstanding ns of the date of this Agreement and 10,000,000 shares of non-voting Preformed
Stock, par value $.00] per share, of which 10,000 shares are [ssued or outstanding as of the date
of this Agreement. All outstanding shares of SKILLSTORM Common Stock are duly
sutharized, validly issued, fully paid and nonassessable end aro not sobject to preemptive rights

 ereatod by siatute, the Articles of Incorporation or Bytews of SKILLSTORM or any agroament

mdommuﬂmwhi&SKHJSIURMisapuﬂywbywhirhﬂisbomd.

3 hero are no-equity socuritics;
pmﬂmmmmormnﬂummﬁphmuofmydusomeSTORM.amy

" socurities exchangesblo or convertible into or exercigable for such equity securitics, partnership

wmmﬂnmﬁpmmmﬁnwmm Bxoept for

N0 equity securities, partnerahip interests or shmiler ownership interests of any class of any
substdisary of SKILLSTORM, or any security exchangeablo or coavertible into or excreisable for
mmmﬁu.pmﬂhipmwm«mﬂuowmupmmmm
issnance or ouistanding. Bxcept as set forth in Section 2.2, there are no options, warrants, equity
socuritics, partnership inferests or similar ownership intorests, calls, rights (including

rights), commitments or agroements of sny character to which SKILLSTORM is & party or by
which it is bound obligating SKILLSTORM to issue, deliver or sell, or canse to be issued,
delivered or 2014, or repurchase, redeom or otherwise Aoquire, or cause the repurchase,
redemption or acquisition, of any shares of capital stock, partnorship interests or similar
ownership interests of SKILLSTORM or chligating SKILLSTORM to grant, extend, socclorato
tho vesting of or enter into any such opticn, warmat, equily security, call, right, commitment or
egreement. There are no registration rights md, to the lnowledge of SKILLSTORM, rs of the
date of this Agreement, there are no voting trusts, proxics or other agrecments or undorstandings

3
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. wﬂmpeetto any equity security of any class of SKILLSTORM or with respect to any equity

sscurity, partaerehip inferest or similar ownenbip interest of any class of any of ity subsidiaries,
2.4 Avthority.

Y] mmmmmmummmmmqmmm .
this Agreement and to consmmate the transactions contemplated hereby, The execution and
delivery of this Agreement and the consummation of the transactions contemplated hercby have
been duly suthorized by ell necessary corporate action on the part of SKILLSTORM, subject
only o the filing of the Cextificats of Merger pursuant to WASHINGTON LAW end the
approval by SKILLSTORM s sharcholders of the issnance of shares of SKILLSTORM Common
Stock issushls under the terms of the Merger. A vote of the holdars of a majerity of the
outstanding chares of SKILLSTORM Common Stock is required for SKILLSTORM 2
sharcholdears to spprove the issuance of shares of SKILLSTORM Conmmon Stock by virtue of the
Merger. This Agreement has been duly executed and delivered by SKILLSTORM and,
assuming the due authorization, execution aud defivery, constitutes the vatid and binding
ebligation of SKILLSTORM, eaforceable in acoordance with its terms, except a3 enforocability
may be limited by bankruptey and other similsr lawa end general principles of equity. The
execution and defivery of this Agrecment by SKILLSTORM and SAS do pot, and the
performance of this Agrocment by each of SKILLSTORM and BAS will a0t (i) conflict with or
violate the Articles of Incorporation or Bylaws of SKILLSTORM or the
organizetional documents of any of SKILLSTORM's other subsidiaries, (ii) sulject to obtaining
the epproval of SKILLSTORM's shareholders of the issuance of shares of SKILLSTORM
Commcn Stock by virtue of the Merger and compliance with the roquirements set focth in
Section 2.4(b) below, contlict with or violate any lew, rule, regulation, erder, judgment or decree
eppliceble to SKILLSTORM (or SAS) or by which its or any of their respective properties is
bound oz affected, or (i) assuming the receipt of all material consents, weiver and approvala
Teferred to in the last seatence of this Section 2 4{a), result in any breach of or constitute

defult (or an event that with notice or lapss of tims or both would become a defaulf) under, or
impyir SKILLSTORM s rights or alter the rights or obligations of any third party under, or give
to ofhers any rights of terminetion, amendment, scoeleration or cancellation of, or result in the
crestion of a lien o encumbrence on &y of the properties or gisets of SKILLSTORM puzsuant
{0, any material note, bond, mortgags, indentore, cantract, agreement, lease, license, pesit,
franchise or other instrument or obligation to which SKILLSTORM is a party or by which
SKILLSTORM ox its or any of its rexpoctive propertics aro bound or affected. The
SKILLSTORM Schedules list all material consents, waivers and approvals under any of
SKILLSTORM's agreements, contracts, licenses or leases required to be obtrined in connection
with the consummation of the trangactioas contemplated hereby.

(b) No consent, approval, order or suthorization of, or registration, declarstion or
filing with any Govemnmental Entity is roquired by or with respect to SKILLSTORM In

. connection with the execution end delivery of tiis Agreament or the consummation of the

Merges, except for (7) the Bling of the Certificate of Marger with the Seeretary of State of the
State of Washington, (iii) such consents, epprovals, arders, mthorizations, registrations,
declarations and filings (if ary) as may be required under applicable foderal and stste securities
Inws end the securities or antitrust laws of any foreign country, and (v) sch other consents,

5
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suthorizations, filings, spprovaly and registrations (if any) which if not obtained or made would
1ot be material to SKILLSTORM, have a material adverse effect on the shility of the parties to
consummate the Merger.

2.5 Abscgee of Certain Changes or Rvents, Since the date of SKILLSTORM Balznce
Sheet there has pot been: (7) any Material Adverse Bffect on SKILLSTORM, (ji) =oy doclsration,
setting esido or payment of eny dividend on, or other distribution (whether in cash, stock o
propenty) in respect of, any of SKILLSTORM's capital stock, or any purchase, redemption or

- other sequisition by SKILLSTORM of any of SKILLSTORM's capital stock or any other

securitics of SKILLSTORM or its subsidiaries or any options, warrants, calls or rights to sequire
any such ghares or other secarities ekeept for repurchases from employees following their
termination pursuant to the terms of their pre-existing stock option or purchase sagreements,
{iii) any split, combination or reclngsification of any of SKILLSTORM's capital stock, (v} any
granting by SKILLSTORM of sy incresss in compensatios or frings benefits, except for normal

increases of cash compensstion in the erdinary courss of business consistent with past practice,

o1 any payment by SKILESTORM of any bomms, except for bonmses mede in the ondinary course
of businéss consistent with past practice, or any granting by SKILLSTORM of any increass in
severanos of texmination pay or any cutry by SKILLSTORM info any currently effective
emplayment, scvorance, termination ar indemmification agreement or any wgreement the benofits
of which ere contingent or the tams of which are materially sltered wpen the oocurrence of a
mmmsmsmmomummmumhaeby,mmby
SKILLSTORM into any kicensing or other agreement with regand to the moquisition or
disposition of any material SKILI STORM IP Rights (as defined in Section 3.8) other than

" licanses in the ordinary course of business consistent with past practica, (vi) any materiaf change

by SKILLSTORM in its accownting methods, principles or practices, except as required by
concurrent changes in GAAP, or (vil) any revaluation by SKILLSTORM of sny of its assets,
indudzn&wﬂhamlmﬂmm,wnﬁngdownﬂmvalmofummlmd hvan‘.oryorwnungoﬁ’m

(8) Tax Retams and Audits,

(0] SKILLSTORM and each of its suhsidiaries have timely filed afl
Returns relating to Taxos required to be filed by SKILLSTORM and cach of its subsidiaries,
axeept such Returns which are not material to SKILLSTORM, and have paid sl Taxes shown to
be dae an such Returns.

SKILLSTORM end each of its subsidiariés as of the Effective
Time will have withkeld and paid over, as appropriste, with respect to its ernployees all fedesal
and state, Jocal and/or forcign incoms taxes, FICA, FUTA and other Taxes required to be
withheld,

(iid} Smmmmbmdqumhthopaymﬁnofmm
mummruwmmmmmawwsxmmmw
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————————subsection (5 ssset (s defioed in Section 341({)4) of ic Code) owned by SKILLSTORM

. has SKILLSTORM executod any waiver of any statute of limitetions on or extending the period

for the assessment or collection of mny Tax.

(iv) No audit or other examination of any Return of SKILLSTORM is
presently in progress, nor has SKILLSTORM been notified of any request for such an endit or
ofher cxamination.

(7] No adjustment relating to any Reterns filed by SKILLSTORM has
been proposed formally or informally by any Tax mutherity to SKILLSTORM or any
representative thereof and, to the imowledge of SKILLSTORM, 1o basis exiss for any such
adjustment which would be materiat to SK.ILISEORM

(vD SKHLS]URMhﬂmhabilityfwumaidmeMhumt
been socrued for or reserved on the SKILLSTORM Balance Shoct, whether asserted ot
unasserted, contingent or otherwise, which is meterial to SKILLSTORM, and SAS has not
incurred eny lishility for Taxes other than in the srdinary course of business sincs the date of the
SAS Balance Sheet.

(viD) None of SKILLSTORM's asscts arc treated a3 “tox-execpt use
property” within the meaning of Section 168¢h) of (he Code.

(vitl) There is no contract, agreement, plan or amangement, including but

not limited to the provisions of this Agreement, covering any enmplayee or former enployee of

SKILLSTORM that, individually or collectively, conld pive rise to the payment of any amount
that would not be deductible pursusnt to Sectiony 280G or 404 of the Code.

{ix) SKILLSTORM hnq pot filed any consent agreement under Section
341(f) of the Codo or agreed to have Section 341(£){2) of the Code epply to amy disposition of 8

@ SKILLSTORM is not, and has not been at ay time, » “United
States real property holding cotporation™ within the meaning of Section 897(c){2) of the Code.

() Nowmofmwunthmﬁyhmhumm
with respect to noy matter relating to Taxes payable by SKILLSTORM .

(i) SKILLSTORM is not, nor has it been, a member of & cansolidated,
exobined or affilisted group or {3 a party to or affected by any tax-charing or allocation
agreement or smangement.

(xiify  The SKILLSTORM Schednles list () eny Tax excmption, Tux
holiday or other Tax-sparing arrangement that SKILLSTORM has in any jurisdiction, including
fhe nature, amount and leagths of such Tax exemption, Tax boliday or other Tax-gpatiog
arrengement and (z) any expatriste tax programe or policies affecting SKILLSTORM . Bach of
SKILLSTORM and its subsidiaries is in foll compliance with all tezms and conditions of any
Tax exemption, Tax holiday or other Tax-sparing arrangement or onder of any Governmental
Entity and the consunmmation of the transections contemplated hereby will 0ot kave sny sdverso

11-
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—————— will conflict with the rights of-any-other-party-

cffect on the contimued validity and cffectivencss of any such Tax exemption, Tax holidy or
other Tex-sparing armngement or onder, : .

2.7 Intellectun] Property.

() To the knowledge of SKILLSTORM, it and its subsidiaries own, or have the
right to use, sell or license el imtellectual property necessary or required for the conduct of thelr
respective businesses as preseatly conducted (such intellectus] property and the rights thereto are
tollectively referred to herein as the “SKILLSTORM IF Rights™).

@)Thenmﬁm.deﬁvayanﬁpuﬁ:mmofﬂﬁsmwuﬂﬂu
consummation of the transactions contemplated hercby will not constitute a breach of any

- instrument or agreement governing axy of the SKILLSTORM IP Rights to which the

SKILLSTORM or any subsidiary of the SKILLSTORM is & party or by which, to its knowledge,
it s bound o¢ affbcted, will pot cause the forfeltnre or tecnination or give rise 10 a right of
forfeiture o termination of eny SKILLSTORM 1P Rights or materially impair the right of
SKILLSTORM, the Surviving Corpocation to use, sell or license any SKILLSTORM IP Rights
of portion thereof. .

{¢) To the knowledge of SKILLESTORM, the manufactore, marketing, license,
sale or intended use of my product or technology comently licensed or sold or under
development by SKILLSTORM does not violate sy Licénse or agreement between
SKILLSTORM and any third party or infrinpe any intellectual property right of any cther party.

(d) To the Imowledge of SKILLSTORM, there is no pending or, threatened claim

-mHﬁgaﬁmmnsﬁnsmemﬁdity,ownmmpmemchummdisposeofmy

SKILLSTORM [P Rights, tor hay SKILLSTORM received any written notice asserting that sqy
SXILLSTORM IP Rights or ths proposed ws¢, sale, license or disposition thereof conflicts or

- (€) SKILLSTORM bas token commercially reasanzble steps designed to '
safegurrd and maintain the confidentiality of, and its proprictary rights in, all SKILLSTORM [P
Rights. -

" (a)} SKILLSTORM is not, in auy material respect, in conflict wifh, or in defanlt ar
vialation of (i) any law, yule, regulation, order, judgment or decree applicable to SKILLSTORM
or by which SKILLSTORM or eny of its is bound or affected, or (if) any note, bovd, morigage,
indentare, contract, agrocment, lease, license, permit, franchise oc other instrument or obligation

-to which SKILLSTORM is a party or by which SKILLSTORM ot its propezties is bound or

affected. No investigation or review by any Governmental Entity is pending or, to
SKILLSTORM's knowledge, threatened against SKILLSTORM , nor has any Governmental
Entity indicated an intention to conduct the same. Thero is no sgreement, judgment, injunction,
order or decroa binding upon SKILLSTORM which has or could reasonsbly be expected to have
mmdManmmymﬂmmmmﬁmofstMmy

o -k2-
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a.eqmsiﬂmofnmﬂulpmputybySKlLISTORM or the conduct of business by SKILLSTORM
a3 currently eonducted.

(%) SKILLSTORM and ity subaidiaries hold all permits, licenses, varianoes,
exemptions, onders and approvals from poverpmental authorities which are material to the
operation of the business of SKILLSTORM (collectively, the “SKILLSTORM PERMITS™).
SKILLSTORM and its subsidisries are in compliance in all material respects with the terms of
the SKILLSTORM Permits.

(<) Belated Matters. SKILLSTORM has no knowledge of any pending regulatory
action of oy sort against SKILLSTORM or aqy Contract Manufactirer by any regulutory
agextcy or auy other duly authorized governmental amthority which regniates the intemnet or the
urusic industry in any jurisdiction which could have a Meterial Adverse Effect on
SmmorhmymuwlalwxyhnntormmaﬁmahmyofﬂnSMORMb
muacket ity existing products,

29 Litigation. There is no action, wiit, proceeding, clxim, arbitration or investigation
peading, or as to which SKILLSTORM has received any uotice of assertion not, to
SKHLSTORM's knowledge, is there a threatened action, suit, proceading, claim, arbitrstion or
investipation againct SKILISTORM which peasonshly would be likely to he material to
SKILLSTORM, or which in any manner challenges or socks to prevent, enjoin, nltnrorddayany

. of the transactions contemplated by this Agreement.

200 PBrokers’ and Finders’ Pees, SKILISTORM has not incured, por will it incar,
directly or indirectly, any liability for brokerago ar finders” fees or agents’ commissions or any
similar charges in comnection with this Agreement or any transaction contenplated hereby.

211 s SKILLSTORM and each of its subsidieries

e e good mivalidideto, or inthe case ofloased properics end assets, valid leasehold rerets

in, 211 of ity material tangibls propertiss and assets, real, parsonal and mixed, usod in its besiness,
froo end clear of any fiens or encinbrances except ax reflooted in the SKILLSTORM Financials
end exoopt for licns for taxes not yot dus and payshle and such imperfections of title and
encumbrmnees, if any, which would not be material to SKILLSTORM.

2.12 Eoviropmental Matters.

() Hazandons Matera]. To the knowledge of SKILLSTORM, except 2s
reasanshly would not be 1ikely to result in a meterfal liability to SKILLSTORM, no undergronnd
storage tavks tnd 1o emount of any Hazardous Material, but excluding office and jenitorial
supplies, &oo preseat, 83 e result of (he actions of SKILLSTORM or any affiliate of
SKILLSTORM, ar, to SKILLSTORM g knowlodge, es a result of eny actions of any third party
or athezwise, in, on or under any property, including the land and the improvements, ground
wmmmmwmsmsmmhnumymemed,mm
or leasad,
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(b) Hazanfous Materials Activities. Rxoept es reasonchly would pot be ikely to
result in & material liability to SKILLSTORM, SKILLSTORM has neither transported, stored,
used, manufactered, dispased of, released or exposed its employees or others to Hazardous
Materials in violation of eny law in cffect on or before the Closing Date, nor has SKILLSTORM

" cagaged in eny Hazardous Materials Activitics in viclation of any nule, regulation, treaty of

statute promulgated by eny Govemmental Entity in effect prior to or as of the date hexeof to
prohibit, regulate or control Hazardous Materials or any Hezardous Materiel Activity.

{(c) Ponnits. SKILLSTORM 2nd its subsidiaries currently hold afl exvironmental
epprovals, permits, icenses, dearmces and consents (e “SKILLSTORM ENVIRONMENTAL
PFBRMITS™) necessary for the conduct of SKILLSTORM’s and its subgidiaries’ Hazardous
Material Activitios and other businesses of SKILLSTORM and its subsidiarics as such activities
tmd busineysos wre currently being conducted. To the knowiedgs of SKILLSTORM, there e no
facts or circumstances indicating that any SKILLSTORM Boviromment Pemmit will of may be
revoked, suspeaded, canceled or not renewed. All appropriste ection in connection with the
renewal or extension of any SKILLSTORM Envirenments] Permit has been taken.

(@) Envitormental Lisbilities. No material action, proceeding, revocation
proeeedmg.mdmmpmenquwnhmjmmonorchunmpmdm&mmeRMu
kmowledge, threatened concaming any SKILLSTORM Bavironmental Permit, Hazmrdous
Materizl or any Hazerdous Materials Activity of SKILLSTORM. SKILLSTORM is not awere
of tmry fact or circumstance which could involwe SKIELSTORM in any material cavironmental
litigation o7 impose upon SKILLSTORM zny material environmental Lisbility. SKILLSTORM
and its subgidiaries have not received notics, nar to the SKILLSTORM?s knowlodge is there 8
threatened notice, thet SKILLSTORM or its subsidiarics are rosponsible, of potedtinlly
esponsible, for the nvestigation, remediation, cleen-up, or similar ection &t property presently or
formedy used by SKILLSTORM for recycling, disposal, or handling of waste.

213 Labor Matters. No wark stoppego or Lbor strike against SKILLSTORM is _
ponding, threatenod or reasonably anticipated. SKILLSTORM does not have knowledgs of eny
activities or proocedings of any Iabor union to argenize any Employees, There aro no actions,
mmm«mmmmm,mmmu@?fmmom

involving any Employes, including, without lintitation, charges of unfzir labor practices or
discrimination complaints, which, if sdvorsely determined, would, individually or in the
agaregate, result in any material lisbility to SKILLSTORM. Neither SKILLSTORM hay
engaged in eny unfidr lsbor practioes within the meaning of the National Labor Relations Act.
SKILLSTORM i1 not preseqily, nor hee it been in the past, s party to, or bound by, any
collective bargaining agreement or unicn conrac with respect to SKILLSTORM Employees end
8o collective bargaining agrocment is being negotisted by SKILLSTORM. SKILLSTORM and
its subsidiaricy arc and haves been in compliance in all mategial respects with all applicable Jaws
regarding employment practices, terms and conditions of ecuployment, and wages and hours
(incloding, without limitation, WARN or any sirmilar state or local law).

14
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ts. SKILISTORM is not & party to or is

(a) any unplnmuxtoreonsultmgagomwut,aoﬁaﬁormumunmwxﬂlmy
officer or director level employes or member of SKILLSTORM's Board of Directors, other than
those that are torminable by SKILLSTORM on no more then thirty (30) days notioe without
lishility or finzncial cbligstion:

(b) any egrocmeut or plan, including, without limitation, any stock option plen,
stock apprecistion right plan or stock purchaso plan, &ay of the benefits of which will be
increased, or tho vesting of booefits of which will be acccleratod, by the occutrence of any of the
transactions conteenplated by this Agreement or the valus of eny of the benefits of which will be
caleulated on the basis of any of the transactions contemplated by this Agreement;

{c) any agreement of indermmification or guaranty sot entered into in the ardinary
counc of business other than indemnification sgrecments between SKILLSTORM and any of ity
officers or directors; -

{d} any sgreoment, contract or commitment containing any covenant limiting the
&mdnmofsmsmmwmmyhneofhnmmoroompdemﬂ:mypmmm
granting any exclusive distribution rights;

(o) any agreement, contraet or cotntitment cumrently in forco relating to the
disposition or acquisition of assets not in the erdinary course of business or any ownezship

interest in sny corporation, partnership, joint ventare or other business caterprise; or

(f) any meteris joint marketing or development agresment. Neither
SKILLSTORM, nor to SKILLSTORM s knowledge eay other party to 8 SKILLSTORM'

Contract {as-defined below); has breachod - violatod or defanlted under;-or received notico that it
has breached vigleted or defimited under, any of the material teans or conditions of any of the
agreements, contracts or commitments to which SKILLSTORM is a party or by which it is
bound of the type deseribed in ¢lauses (a) throngh (f) ebove (any such sgrecment, contrant or
commitment, 3 “SKILLSTORM CONTRACT™) in soch a manner as would pernit sy other
Mmmmdmmmmymmmomu.umﬂpmtmycﬂxcm
to seek damages, which would be reasonably likely to be material to SKITESTORM.

2.15 Chanes of Control Pavipents. There is no plan or agreement pursuznt to which
eny smourts may became paysble (whether currenfly ar in the future) to current or former

- officers or directors of SKILLSTORM as & result of or in connection with the Merper.

2.16 Boand Approval. The Board of Directors of SKILLSTORM and SAS have, es of
the date of thig A greement, determined that the Merger is fair to, and in tho best intezests of their

- respective sharcholders.
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T edversoto the tasiness, awsets (nrdeding intengitde sssoty); fimnmiatoodition or results of

ARTICLEIII
REPRESENTATIONS AND WARRANTIES OF 5AS

SAS represents snd wamrants to SKILLSTORM as follows:
3.1 Organization of SAS.

{£) SAS and each of ity subsidiaries is & corporation duly organized, validly
mmgmdmgooditmdmgmduﬂwhmof&cjnnsdlmofmmpwamhmthe

‘corporate power and authority to own, lcase and operate its rssets and property and to cary oo

Iuhmmumbehsmnmdmd-moposedmhmdndd,mdkwmﬂﬁda
licensed to do business and is in pood standing in each furisdiction whece the chamcier of the
propertics owned, Jeased or opersfed by it or the nature of ity activities makes such qualification
or licensing necessary, uoeptwhueﬁm&ﬂumtobuoqnauﬂedwouldmthmamd
Adverse Effect (23 defined herein) on SAS.

- (b) SAS has deliverod to SKILLSTORM a true and complete list of all of SAS™s
wibgidisries, indicating the jurisdiction of incorporation of each subsidiary and Hsting the
sharcholders of each such mubsidiary end the mumber of shares held by each such sharcholder.

{c) SAS hay delivered or made available to SKILLSTORM 8 true and corect
oopy of the Certificate of Incorporation and Bylaws of SAS and similar goveming instruménats of

-each of its subsidiaries, each es amended to date, and each such instrament is in full force eod

effect. Neither SAS nor any of its subsidiaries is in violation of eny of tho provisious of its
CuﬁﬁcaﬁeofhwrpunﬁmorB‘th:orequlvdentwninghs&umm

(d) When used in connection with SAS, the term “MATERIAL ADVERSE
EFFECT™ means, for purposes of this Agreement, ny changs, event or effect that is materiaily

operetions of SAS end its subsidiaries taken as a whole exoopt for those changes, events and
cffects that are directly cansed by (i) conditions affecting the United States economy as & whols,
o (i) conditions affecting the internet industry as a whole, which conditions (in the case of
clmyse (i) or (ii)) do not affect BAS in a dispropartionste manner) or {fif) conditions that in the
good fiith judgment of SAS’s Board of Directors result principally from the execution or
delivery of this Agreement or the sanouncement of tho peadency of the Merger.

3.2 SAS Crpital Strpcture.

(8) Ths antharized capitel stock of SAS cansists of 50,000,000 chares of
Conmmeon Stock, no par value per share, of which 16,843,760 shares of common stock aro issued
and outstanding as of the dxte of this Agreement. All cutstanding shares of SAS Common Stock
are duly authorized, validly issued, fully paid and nonassessable and are not subject to
pretenptive rights creatod by statnts, the Articles of lncouporation or Bylaws of SAS or aoy
agreément or document to which SAS is a party or by which it is bound, SAS was formed on
December 8, 2005, far the purpose of consummating the Merger, has no material assets or
HnbiﬁﬁunmptummrmchmnﬂhammwhmtthMwﬁzmwﬂl
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not have, conducted any business exoept s necessary for such purpose. SAS has provided
options {the “SAS Options™) mmmploywmdwuerswhmhifumadwould
result in an additional 3,200,000 shares.

3.3 Qblipations With Respoct to Capital Stock. Except as set forth in Article 3.2(a)
herein, there we no equity securities, partrership interests or similar ownership interests of any
dmofSAS or any securitics exchangeable or convertible into or exencisable for such equity

securitiey, partnership interests ot similar ownership interests, issued, reserved for issuance ot
outstanding. Except for securities SAS gwns, directly or indirectly trough one or more
subsidiaries, there sre o equity secaritios, partnership interests or similar ownership interests of
any class of eny subsidiary of SAS, or any secarity exchangeable or canvertible into or
exarcizsble for such equity securities, partnership intercsts or similer ownership interests, issued,
reverved for issuance or outstending. Breepe s set forth in Section 3.2(a), there are no options,
woarents, ¢quity securitles, partnership tuterests or similar ownership interests, calls, rights
{(induding preemptive rights), conrmitments or egreements of eny charscter to which SAS or any
ofmmbaidmimhapmynrbywhdmubamdohhgﬂngSASmmyoﬂumhaduﬁdm
issue, deliver ar sell, ar cause to be issued, delivered or sold, or repurchase, redeem or otherwise
enquire, or crse the repurchase, redamption or asquisition, of any shares of capital stock,
partnership interests or similar ownership interests of SAS or any of its subsidiaries or obligating
SAS or any of its subsidiries to grant, extend, acceleratc the vesting of or ettter into any such
optian, warrant, equity security, call, Tight, commitment ar agreement There aro no registration
nﬂ:hmwmwdsedm”dmmﬁmmmm“mwmgm
Pproxics or other agreements or understandings with respect to any equity secority of any class of
SAS or with respect to any equity security, partuership interest or similar owncaship interest of
any class of any of its suhsidiaries,

3.4 Authority.

(8) SAS hataHl Toquisits coTporuis power and SUIROTITY 10 caler I s
Agreement and to consummate fie transactions contemmplated hereby, The exeoution and

- delivery of this Agreement and the consummation of the transactions contamplated hereby have

boen duly anthorized by all necessary corporete action on the part of SAS, subject only to the
approvel end sdoption of this Agreement end the spprovel of the Merger by SAS"s stockboldens

. and the filing of the Certificats of Merger pursuant to WASHINGTON LAW. A vote of e

bolders of a majority of tho outstending shares of SAS Common Stock is required for SAS's
stockliolders to spprove acd adopt this Agrecment and approve the Merger, This Agreement has
been duly excouted and delivered by SAS and, assuming the due authorization, cxecation and
delivery by SKILLSTORM end, if applicable, SAS, constitutes a valid and binding obligation of
BAS, caforcesble in nocordance with its terms, exoept pe enforceability may be limited by
bankruptcy and other similar laws snd gonoml] principles of oquity. The cxecution aod delivery
of this Agreement by SAS does not, and the performance of this Agreement by SAS will not,
(i) conflict with or violate the Certificate of Incorporation or Bylaws of SAS or the equivalent
documents of any of its subsidieries, (i) subjoct to obtaining the spproval end

. orpenizatinpal
adoption of this Agreement and the approval of the Merger by SAS’s stockholders and

compliznoe with the requirements set forth in Section 2.4(b) below, conflict with or viclate any
law, rule, regulation, order, judgment or docree applicable to SAS or any of its subsidiaries or by

ar
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which Ha or any of their respective properties is bound or affectsd, o (iif) assurning the reoeipt of

" all material consents, waivers and mpprovals referred to in the last sentence of this Section 2.4(s),

result in any breach of or constitute & defiult (or an event that with notics o lapse of time or both
wouldbaoameaddm!t)nndcr,ctﬁnpﬁSAS'ﬂiglmora!wthetigimotobligaﬁmsofmy
lhirdputymda,uginhotbmmyﬁghﬂofhnﬂnaﬁon,mdmmglwdmﬁonor
cancellation of, or resalt in the creation of & lien or encumbranice on any of € propexties or
assets of SAS or any of ita wibsidieries pursusnt to, amy materisl note, bond, mortgage, indenturs,
contract, agreement, lease, license, permit, franchise or ofher instrument ar obligation to which
8A3 or any of its subsidiaries is a party or by which SAS or any of its subsidiaries or its or any
of thedr respective properties are bound or affected. SAS Schedhles list all material consents,
Waivers and approvals under amy of SAS's or any of its subsidiaries® agreemcats, confracts,
livenses or ieases required to be obétined in connection with the consummation of the

(b) No consent, approvel, order or authorization of, or registration, declaration or
filing with any courd, administrative agency or commission er other governmental suthority or
instrumeatality, foreign or domestio (*GOVERNMENT AL ENTTTY™), is roquired by or with
respect to SAS in connection with the exooution and delivery of this Agreement or the

—_vonsummation of the Merger, except for (7) i with
‘Secretary of State of the Sints of Washington, (i) soch conseats, approvals, arders,

mﬂnizaﬁms,rcgis&mﬁmdedmﬁommdﬁ]hpﬁfmy}umyhomnﬁndmd&mlkaﬂc
federnl end state secumities laws and the securities or antitrast lxws of sy foreign country, and

'(ﬁﬂmmmmmﬁﬁmmmdm@mﬁom(dm)wﬁdﬁfmt

obtained or made would not be material to SAS or SKILLSTORM or have a materinl adverss
cffoct on the ability of the parties to consunmate the Merger.

3.5 SAS Financial Stmtements. Bach of the consolidated finxncial statements (including,
in cach case, smy related notes thereto) of 3AS (the “SAS FINANCIALS"), (x) was prepsred in

tccordance with geaerally aoceptod accounting princples ("GAAF™) applied 00 2 consistett
basis throughout the periods involved (sxcept a3 may bo indicated in the notes thereto o, in the
cuse of ausudtited interim financia] statements, and (y) fairly presented the coasolidated financial
position of SAS end its subsidiaries a3 of and a1 the respective dates thersof and the cansolidated
results of SAS's opcrztions und cash flowa for tho periods indicatod, excopt that the unsudited
interim Gnancial statzments may not contein foctnotes end were ar are subject bo normal and
recurring year-eod adjustments. The balance sheet of SAS a3 of November 30, 2005, is
bereinafier referred to 23 the “SAS BALANCE SHEET.” Bxcept as disclosed in SAS Financlals,
ﬁnmﬁednmdSASBdeSAShummbﬂiﬁe(ameumnd.wﬂgmm
otherwise) of a nature required o be disclosed an a baltnce sheet or in tho related notes to the
consolidated financinl statements prepared in acoordance with GAAP which are, individually or
in the aggrogate, material to the busipess, results of sperations or financial condition of SAS
taken as a whale, except Habilities () provided for in SAS Balance Sheet, or (i) incurred since
the date of SAS Balacce Sheet in the ondinary course of business cansistent with past practices,

3.6 Absencx grigin Changes or Bvents SinmthcdmofSASBulmee Sheet there
hmmtbm:(ﬂmyM&athvaﬂmmﬂAS,(n)mydnduaﬂmmgddea ]
payment of any dividend on, or other distribution (whether in cash, stock or property) in respect

8-
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of, any of SAS's or any of its subsidieries® capital stock, or any purchass, redemption or other
‘ecquisition by SAS of any of SAS"s capital stock or any other securities of SAS or its
subsidiaries or any options, warrants, calls o rights to acquire any such shares or other securities
exocpt for repurchascs from employees following their termination pursuant to the terms of their
pre-existing stock option or purchase agreements, (iif) any split, combination or reclassification
of any of SAS’s or any of its subsidiaries’ capital stock, (iv) any granting by SAS or ey of its
subsidiaries of any inorease in compensation ar fringe benefits, except for rormal increnses of
cash compensation in tho ordinary course of business consistent with past practice, or any
payment by SAS or eny of ity subsidiaries of any bomes, exoept for bonuses made in the ordinzry
cgurse of businesy consistent with past practios, or any granting by SAS or any of its subsidiarics

- of eny increass in soverance ar termination pay or any entry by SAS or sny of its subsidiaries

ioto eny cureatly effective employment, severance, termination or indemnification agreement or
any agreement the benefits of which ere contingent or the terms of which are materially aliered
upon the oocumrenoe of 8 trmsaction involving SAS of the pature contemplated hereby, (v) eatry
by SAS or eny of ity subsidizrics into any liconsing or other agresment with regard to the
soquisition or disposition of eny material SAS IP Rights (es defined in Soction 2.7) other than
Licenses in the erdinary course of business consistent with past practice, (vi) any material change
by 8AS in it ecoounting methods, principles or practices, except as required by concurrent
changes in GAAP, or (vii) eny revalustion by SAS of any of its essets, inctuding, withont

- mitntion, writing down the value of capitatized inventory or writing off notcs or accounts

roceivable ather than in the ordinary course of business.
3.7 Intellectual Property.

{8) To the knowledge of SAS, BAS and ity subsidiarics own, or heve the right to
use, zell or license all intelloctusl property nocessary or required for the conduct of their
frespective as presently conducted (such intellectual property and the rights thereto arc

ed 10 herein s the “SAR TP RIGHTS™)

CUMLUVELY ICiom

(b) The excoution, delivery and performance of this Agreement and the
consummation of the transactions contempleted hereby will not constitute a breach of any
instrument of agrecment governing any of SAS IP Rights to which SAS or sny subsidiary of

‘SAS iy a party or by which, to its knowledge, it is bound or affected, will not cause the forfeiture

o termination or give rise to & right of forfelture or texmination of any SAS IP Rights ot
matesizily impuir the right of SAS, the Surviving Corporation or SKTLLSTORM to uss, sell or
livense any SAS IP Rights or portion thereaf.

(c) To the knowledge of SAS, the mannfucinre, marketing, license, sale or
intended use of any product or techaology cerrently licensed or sold or under dovelopment by
SAS or any of its subsidieries does not violste any license or sgreement between SAS or eny of
its subsidisries and any thitd party nor infringe sny intellectunl peoperty right of any other pasty.

(D ;ro ﬂwknow!edaoofSAS.ﬂmuismj:mdingor.'w the knowledge of SAS,
threatened claim or litigation contesting the validity, ownership or right to use, sell, license or
.dispose of any SAS IP Rights, nor has SAS recetved any written notico asserting that ny SAS IP
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Rightx or the proposod use, sale, Noense or disposition thereof conflicts or vl canflict with the
rights of any other party. '

(c) SAS has taken commercially reasonshie steps designed to safegnard and
maintain the confidentiality of, and its proprictary rights in, all SAS IP Rights.

3.8 Complinnoe; Permite; Restrictions,

(8) Neitber SAS nor any of its subsidizrics is, in eny material respect, in conflict
with, or in defimilt or violation of (i) any law, rule, regulation, order, judpment or decree

. applicable to SAS or any of its subsidiaries or by which SAS or eny of its subsidiaries or any of

their ropoctive properties is bound or affected, or (ji) any note, bond, mortgage, indenture,
coatmact, agreement, lease, lcense, permit, franchise or other instrament or obligation to which
8AS or any of its subsidiarics is a party or by which SAS or any of its subsidiaries or {ts ot any
of their respective propertics is bound or affected. Mo investigation or rovisw by any '
Govemmental Entity is peading or, to 8AS's knowledge, threatened against SAS or any of its
subsidiarles, nor bay any Govamnmental Batity indicated en inteation to conduct the ssms. Thero
1s no agresment, judgment, injunction, order or decreo binding upon SAS or any of its
subsidiaries which has or could reasonably be expected to have the effect of prohibiting or
raterially impeiring any business practice of SAS or any of its subsidisries, any acquisifion of
matcrial property by SAS or any of its subsidisries o¢ the conduct of businesy by SAS as
currently condncted.

() BAS and its subsidiarios hold all permits, licenses, variznces, excmptions,
arders and approvals from povemnments] autharities which are material to the operation of the
buginess of SAS (callectively, the “SAS PERMITS™). SAS and its subsidiaries are in
complisnee in all material respects with the terms of SAS Permits,

(€Y SAS T oo knowlsdgo of eny pending regulatory action of &y soct IgmmE
SAS, by any regulatory agency or any other duly avthorized govermmental authority which
regulates the intemet or music industry in any jurisdiction which could have s Material Adverse

" Effect on SAS or in any material way lmit or restrict the ability of SAS to market its existing
- prodocts.

3%  Litigntion, Therw is no pending or, to the knowledgo of SAS, there is nio action,
suit, proceeding, claim, erbitration or investigation pending, o as to which SAS or any of its
subgidiaries hine received any notice of assertion nor, to SAS's knowlodge, is there a threatened
action, suit, proceeding, claim, abitration or investigntion against SAS or any of its subsidiaries
which reasonably would bo likely to be material to 8AS, or which in any maaner challenges or

' w&smpwmguﬁoin.AMuddnymyqfﬂ:emnndmmm_aanedbymisAm

310 Brokers’ and Finders® Peca: SAS has reteined Saratoga Copital Partuers
(“Saratogr™) es a finder in this merger. ‘ ) ’

E-91



AL 3 8 Commitments NaiﬂzaSASmrmyofﬂl
submdimamnpntytuornbomdby

(2} any entployment or cousulting agreement, contract or commitment with any
offices or director level emnployee or manber of SAS's Board of Dircctors, other than those that
are terminable by SAS or any of its suhsidisries on no mare than thirty (30) days notice without
lishility or financial obligation;

(b) eny sgreement ot plan, including, without limitation, any stock option plan,
stock appreciation right plan or stock purchase plan, any of the benefits of which will be
increased, or the vesting of benefits of which will be acoolerated, ry the oocumence of any of the
transactions contemplated by this Agreernent or the value of any of the benefits of which will be
-celculated on the basis of any of the transactions contemplated by this Agreement;

(<) .any agreement of indemnification ar guaranty not entered into in the ordinary
courze of business other than indemnification ngrecments between SAS or sny of its subsidisrics
and any of its officers or directors;

{9) any agroement, cootract of commitment containing any covenant limiting the
freedom of SAS or eny of its suhsidiaries to engage in any line of business or compete with any
person or grenting any exchusive distribution cghts;

(¢) eny sgreement, confract or commitment currently in foroe relating to the
disposition or eoquisition of assets not in the ordinary course of business or any owneaship
interest in sny corparation, partnership, joint venture or ather business enterprise; ar .

(f} sy materinl joint marketing or development agreement.

Neither SAS nor any of its subsidisrics. nor-to-SAS s knowledge myomcr-pww s

SAS Contract (ss defined herein), has breachad, violatad or defautted under, or received notice
that it has breached, violmed or defsulted under, any of the material terms or conditions of any of
the egreements, contracts or commitments to which SAS or any of its subsidiaries is a party ar by.
which it is bound of the type described in clanses (8) through (f) abovs (any such sgreement,
contract or commitment, a “SAS CONTRACT™) in such a manner as would permit any other
party to cancel or tarminate any such SAS Contract, or would permit any other party to seek
damages, which would bo reasonably likely to be materisl to SAS,

3.2 Chrnge of Control Pavments. SAS Schedulos set forth cach plan or agrecment
pursaant to which any amounts may becoms payable (whether currently or in the fitere) to
current or former officers or directors of SAS s & result of o in connection with the Merger.

+3.13  Borpd Approval, The Board of Directors of SAS has, ns of ths date of this
Agrecement, determined (1) that the Merger is fivit to, and in the best interests of SAS end ity
stockholders, (ii) to proposc this Agreement for approvat and adoption by SAS"s stockholdars
and to declara the edvisability of this Agrecment, and (i) to recommend that the stockholdens of
SAS approve and adopt this Agreement and approve the Merges.

21~
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ARTICLE IV
CONDUCT FRIOR TO THE EFFECTIVE TIME

4.1 Copduct of Business, During the period from the date of this Agreement end
continuing until ¢he earlier of the termination of this Agreement pursuant to its terms or the
Bifective Trme, SAS (which for the purposes of this Article 5 shall include SAS and each of its
subsidiaries) and SKILLSTORM (which for the purposes of this Article 5 <hall includa
SKILLSTORM nnd each of its subsidiaries) agres, except 1o the extent that ths other of them
; shall otherwise consent in writing, to carry on its business diligently and in sccordance with good

capuoercial practioe and to carry oo its basiness in the usual, reguler and ordinary course, in
substantially the sarme manner as heretofors conducted and in complisnce with all applicabla
1awa nnd regulations, to pay its debts snd taxes whea due subject to good faith dispates over such
dcbts or taxes, to pay or perform other material obligations when due, and uss its commercially
feasonsbie efforts consistont with past prectices and policics to presesve intact its present
business organization, keop available the sarvices of its present officers aud employees and
"presarve its relstionships with customers, suppliers, digtributors, oensars, liconsees, 2nd others .
with which it has business dealings. En sddition, SAS and SKITY STORM will prompily notify
the other of any material event involving its busincss or operstions. No information o
knowledge obtained in sny investigation will affect or bo deemed to modify sny representation
or waranty contained herein or the conditions to the obligations of the partics to consummats the
" ‘Merger. In addition, except a5 permitted by the terms of this Agreement, without the prior
writien copsent of the other, neither SAS nor SKILLSTORM zhall do any of the following, and
neither SAS nor SKILLSTORM ghat] permit ity subsidiaries to do amy of the following, nor take,
or czuse or pemuit fo be taken, any other action that would be reasonably likely to bave the effect
of causing sny of its respective representatives or wamanties contsined in this Apocment to -
mbmmmifmmmﬁm'mwmmymdmdmdumtbzﬁmmm' is

() Waive any stock repurchaso rights, accederate, smend or change the petiod of
" exercisability of options or restricted stock, or reprice options granted vnder eny employes,
consultant or dircctor stock plans or authorize cash payments in exchange for any options
granted under any of such plans;

- () Grant eny seversnso or termination pay to any officer or employee exeept
payments in emounts coaststent with policics and past practices or pursuzot to written
. Agreements cutstanding, or policies existing, on the date bereof and as peeviously disclosed in
writing to the other, or adopt any new severancs plan;

(<) Transfer or License to any person or entity or ofherwise extend, smend or
modify in any material respect eny rights to SAS IP Ripitts or SKILLSTORM IP Rights, as the
case may be, or enter into grents to future patent rights, other than in the ardinary courss of
business consistent with past practice;

(d) Declare or pay any dividends on or make any other distributions (whether in”
cash, stock ar property) in respect of eny capital stock or split, combine or reclassify any capital
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srod:orissuemmmehsummofmyoﬂwuwﬂﬁuinmpeuoﬂinﬁmufmin
substitotion for eqy capital stock;

(¢) Rerurchase or otherwise aoquire, directly or indirectly, any chares of capital
stock except pursuant 1o rights of repurchate of any such shares nndey any employes, consultent
or director stock plan existing an the date hereof:

() Tssue, deliver, gcll, authorize or propose the issuance, delivery or sale of, any
ghares of capital stock or any secuitics convertible into shares of capital stock, or subscriptions,
tights, Wwarmnts or options to acquire any shares of copital stock or any securities convertible into
d:muofmhlunck.ummﬁooﬁmmhmoomﬂmmofmm
obligating it to issue any such shares or convertibln securities, ofher than () the issuznce of
shares of SAS Common Stock or SKILLETORM Common Stock, as the casc may bo, porsuant
to the excroise of stock options therefor outstanding #s of the date of this Agreement, (i) the
grent of options to purchase shares of SAS Conmmon Stock or SKILLSTORM Commeon Stock,
a9 the case may be, to be granted at fafr market vatue in the erdinary conrse of business,
consistent with past practice and in accordance with stock option plans existing on the date
hercof, (i) shares of SAS Common Stock or SKILLSTORM Common Stock, es the case may
be, issuable vpon the exerciso of the options referred to in clauso (i), and (7v) shares of SAS
Common Stock or SKILLSTORM Common Siock, s the case may bo, issushle to participants in
MSWEORMPMPM«MSASWMthmMMMM
terma thereo

(g) Cause, permit or propose any emendmenty to any charier document or Bylaw
(orsmﬂngovmmgns&rummisofanysubsidixim),

{t) Acquire or agree to acquire by merging or consolidating with, or by
purchasing any equity interest in or & material portion of the assets of, or by any other manner,

or division thereof, or otherwiso acquire or agres to aoquire any sssets which are material, ©

'mdmdmﬂywmﬁenmbthchmof&ﬁwsm.STORMaﬂnmmyhu

enter into any material joint vestures, strategic partmerships or afliances;
(i) Sell, leass, licenss, encumber ¢ otherwise dispose of any propertics or assets

' which are material, individuslly or in tho aggregats, to the business of SAS or SKILLSTORM, a3

the casc may be, except in the ondinary course of business consistent with past practice;

(i) Tncur any indebtedness for barrowed money (other than ardinary course trads
payables or purmiant to existing credit facilifiey in the ordinary course of business) or guarantee
eny such indebtedness or issuc or sell any debt sccuTitics or warrants or rights to soquire debt
secaities of SAS or SKILLSTORM, as the case may be, or guarintes any debt sccuities of

. others;

(k) Adopt or amend eny employes benefit or employoe stock purchase or
employee option plan, or enter into any employment contract, pay any special bonus or special
rermmeration to any director or employes, or increase the salaries or wage rates of its officers or
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mmmmmmmmmmmoﬁmmmmmmmm
mmymatmalrespectmymamgununpohduwmcedms;

(D Pay, discharge or satisfy any claim, lisbility or obligation (shsolute, sccrued, .
asserted or unasserted, contingent or athervrise), other thon the payment, dischargs or satisfaction
in the ondinary course of business;

{m) Make eny grant of exclusive rights o any third party;

(n) Tske any action that wogld be reasonshly likely to intedfere with
SKILLSTORM s ability to eccount for the Morger 2 a pooling of interests; or

(o) Agroe in writing or otherwize 1o take eny of the actions desczibed in Article 4
(&) tmough (n) above, provided however that nothing in this Article I'V shall be construed to

- limit or impair SKILLSTORM s ebility or willingness to sell its scomities to privete investors

peior to the Effective Time.

ARTICLE V
ADDITIONAL AGREEMENTS

" §.1 Confidentiality. Asused in this Agreement, “Confidential Information™ means all
noapublic information disclosed by the onc pmty of its agents to the other or that, given the
nature of the information or the circumstances surmounding its disclosurs, reasonably should be
considered as confidentinl or otherwiso provided in connection with fhis
Confidentiz] Infiormation includes, withoot Emitation (i) nonpublic information relating
SKILLSTORM'z ar SAS s business, technology, customers, business plans, promotionat and
marketing sctivitics, finances and other business affirs, and (ii) informstion provided by coc
FParty to the ofher party that is not in the public domain. The parties to this Agrocment may usc

Confidential Information only-in pursuance.of its consummation of this Agreement Bxcept as

exprossly provided in this Agroement, each party will not disclose Confidential Information to
a1y pemon or entity without the ather party’s prior written consent. Each party will take all
reasonsble measures to avoid disclosure, disscmination or unzuthorized vso of Confidential
Information, including, at 8 mininmm, thoss measares it takes to protect its own coafidential
information of a gimilar pature, - .

52 No Solicitation.
(2) Bestrictions on SKILLSTORM.

(i} From and after the date of this Agreement until the earlier of the Effective
Tims or termination of this Agreement pursaant to its terms, SKILISTORM and its subsidiaries
shall not, and will instruct their respective directors, officers, employees, representatives,
itivestment benkers, agents and affilistes not to, directly or indirectly, (i) solicit or kmowingly
cncourage sutnmission of, any proposals or offers by any person, catity or group (other than SAS
and its affilistes, agents and representatives), or (i) participate in sny discnsgions or negotiations
‘with, or disctose any non-public information conceming SKILLSTORM to, or afford any access
to the propertics, books or records of SKILLSTORM to, or otherwise assist or facilitate, or enter
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into any sgreenrent or understanding with, any persen, entity or group (other than SAS and its
affilintes, egents end representatives), in connection with any Acquisition Proposal with respect
to SKILLSTORM. SKILLSTORM will immediately ceass any and afl existing activitics,
discnssions or negotiations with eny parties conducted heretofare with respect to any of the
foregning, Por the purposes of this Agreement, an "ACQUISITION PROPOSAL” with respect
1o an catity meens any proposal or offer relating to (1) any merger, cansolidation, sale of
sabstartial assets oc similar transactions involving the entity or any subsidiaries of the entity
{othor than sales of asscts or inventory in the ordinery course of business ot #s permitted under

" the terms of this Agreement), (ii) sale of 15% or more of the outstanding shares of capital stock -

of the entity (incloding without Limitstion by way of s tender offer or a1 exchangs offer), (i) the
muhmmbymypmofbmﬁddmﬁpmaﬂ@tqummﬁddmmoﬂ
or the formation of any “group™ (es defined under Section 13(d) of the Exchanpe Act and the
rules and regulations thereunder) which beneficislly owns, or has the right to acquire beaeficial
ownership of, 15% ar mare of the then outstanding shares of capital stock of the eatity (except
for soquisitions for passive investment purposes only in circumstances where the persan or group
qualifies for aud fles a Schedule 13G with respect thereto and anly for 30 long &3 snch, person or
group contiaues to be eligihls to report its beneficial ownership of such capital stock on Schedule

" k3G, or (iv) eny publio anronncenment of a proposal, plan or intention to do any of the foregoing

or any agreement to cugage in any of the foregoing. SKILLSTORM will immodintely cease eny
end ell existing activities, discussions or nogotiations with eny parties conducted herstofore with
respect to any of the foregoing. SKILLSTORM will (i) notify SAS as promply as practicable if
eny inguiry or proposal is made or any information or 2ccess is requesied in connection with an
Acquisition Propesal or potentis Acquisition Propotal and {ii) as prompfly as precticable notify
SAS of the significant terms and conditiops of my sach Acquisition Proposal. In addition,
subjoct to the other provisions of this Section 5.3(a), from and after the dato of this Agresment
untii the earlier of the Effective Time and lezmination of this Agreement pursnant o its teyms,
SKILLSTCRM and ity subsidiarics will cot, and will instruct thelr respective directors, officers,
employves, representatives, investment bankers, agents and affilintes not to, directly or

indirecily, make of suthorize any public Hetament, recommendaion of FOLCIEHON 10 SappPeTt 0f
myAeqmnﬁmProposaImadcbymypummﬁryam(oﬂuﬁ:msAS)‘mdod.
bowever, that nothing herein shall prohiliit SKILLSTORM's Beard of Directars from taking and
disclosingtnSK[LISl'ORMs sharcholders a position with respect ta a tender offer pursuant to
Rules 144-9 and 146-2 prommigated uoder the Bxchange Act,

(1) Notwithstanding the provisions of paragreph (a)() ebove, prior to the
EEnchveﬁma,SKHleRMmy.hﬂnmtqudokamofmm
determines, in good faith, after consnltation with sutside legal counsel, that the Board's fiduciary
datics under applicablo law require it to do 30, participate in discussions or negotiations with,
and, subject to the requirements of paragraph (a)(iii), below, firmish information to any persan,
catity or group after such person, entity or group has deliveced to SKILLSTORM in writing, an
unsolicited bona fide Acquisition Propasat which the Board of Directars of SKILLSTORM in its
grod faith reasgnahle judpment determines, after consuitation with its independent financial
advisars, would resull in a transaction more favoreble than the Merger to the stockholders of
SKILLSTORM (a “SKILLSTORM SUPERIOR PROPOSAL™). In addition, notwithstaeding
the provisiens of pamgreph (a){i) aboye, in connection with & possible Acquisition Proposal,
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SKILLSTORM may refes any third party to this Section 5.3(a) or make a copy of this Section
5.3(0) available to & thivd party.

(b) Restctions on SAS.
From aud efter the date of fhis Agreement until the earlier of the Effective Time o
fnminaﬁonot‘thi:hgrmanpmummhxm:, BAS and its subsidiarics will not, azd will
instruct their respective diroctors, officers, employees, representatives, investment bankers,

.agents and affiliates not to, directly or indirectly, (i) solicit or knowingly encourage submission
of, any proposals or offers by any person, entity or group (other than SKILLSTORM and its

" affiliates, agents and mpresentatives), or (i) particlpate in eny discussions or negotistions with,

or disclose any non-public information concemning SAS or sy of its subsidiaries to, or afford

. amy access 10 the properties, books or records of SAS or any of its subsidisries to, or otherwiss
- assist or fecilitate, or cater into any agreement or understanding with, eny person, entity or group

{other then SKILISTORM and its effilistes, ageats and representatives), in comusction with
Acquisition Proposal with respect to SAS, SAS will knmedistely cease sny and afl existing
activitios, discussions or negotistions with any parties conducted beretofore with respect to any
of the foroguing. SAS will (i) notify SKILLSTORM as promptly s practicable if any inquiry or
proposal is made or any information or #ocess Is requested in connection with an Acquisition
Propase] or potential Aoquisttion Proposal end (i) es prompily &« practicable ’
SKILLSTORM of the significant terms and conditions of any such Acquisition Proposal. In
addition, subject to the ofher provisions of this Section 5.3(b), from and after the date of this
Agreement until the earlier of the Effective Tims and termination of this Agreement pursoant to
its terms, SAS and jts subsidisries will not, and will Instruct their respective directors, officers,
mphm@mmmmbmmwmduﬂiﬁnmww,Mym
indirectly, make or suthorizs any public statement, recommendation or solicitation in support of
any Acquisition Proposal mede by eny persan, entity or group (other than SKILLSTORMY);
provided, however, that nothing herein shall prohibit SAS's Board of Directors from taking and

——disclozing i SAS vsttiolders & pasition with TeIpeet 108 tEnder offer pursamt 1o Rols 1449

end 14e-2 promulgated under the Exchange Act

5.3 Byhlic Disclomme, SKILLSTORM and $AS will consult with each ofher before
Issuing eny prress release or otherwise making sy public statement with respect to the Mesger,
this Agrecment or en Acquisition Proposal and will rot issue any such press release or makes any
such public statement prior to sech consultation, except as may be required by law or any kisting
sgreement with & national securities exchange ar Nasdag,

54 Legn] Reqeireoients, SKILLSTORM aod SAS will uss their respective reosonsble
commercial efforts to take a1l actions necessary or desirible to comply promptly with all legal
requirements which may be imposed on them with respect to the consummation of the

fransactions contemplated by this Agreement {including furnishing all information required in

" connection with approvals by or filings with any Governments! Entity, and prompt retolution of

any litigation prompted hereby) and will promptly cooperate with and finish information to any
-party hereto necessary in connection with any such filings with or investigations by any
Govermental Entity, and any other such roquirements imposed vpon any of them or their
fespoctive pubsidiaries in connection with tho consmmmation of the tramsactions contemplated by
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this Agreement. SKILLSTORM will use its commercially reasonable efforts to teke such steps
&s may be necessary to comply with the securifics and bluo sky laws of o} jurisdictions which
aro eppliceble to the issuansce of SKILLSTORM Conumen Stock pursuant bereto, SAS will use
its commerciglly reasonable efforts to 2ssist SKILLSTORM 15 may be nocessary to cosuply with
the securities and blue sXy laws of all jurisdictions which are applicable in connection with the
isguance of SKILLSTORM Cotmon Stock pursuant hereto,

5.5 Third Party Copscnts. As soon s practicable following the date hereof,
SKILLSTORM and SAS will each use its commercially reasonnble efforts to obtain all material
consents, waivers and zpprovals under any of its or its subsidierics’ agrecments, contrects,
licenses or leases required to be obtrined in connection with the coasnmmation of the
transactions contemnplnted hereby,

3.6 Notifieation of Cortatn Matters, SKILLSTORM will give prompt notice to SAS, end
SAS will give prompt notice to SKILLSTORM, of the oocurence, or faiture to oceur, of any
event, which occurmence or failurs to occur would be reasonably likely to caose (a) any
representation or warranty contained in this Agreement and made by {t to be untrue or insccurxte
in any material respect at any time from the dats of this Agrocment to the Effective Time such
that the conditions set forth in Soction 6.2(a) ar 5.3(x), as the case may be, would not be satisfiesd
23 & result thereof or (b) any material feilure of SKILLSTORM or SAS, as the case may be, or of
any officer, director, eruployee or agent thereof, to comply with or satisfy any coveasnt,
condition or agreement to be complicd with or satisfied by it under this Agreement.
Notwithstanding the above, the delivery of any notios pursuant to this section will not limit or
mmmmmmmmmmmmm

m sumneey. Subject to the respective
mmwhm«mmmmmmmmmampmum

mdamAmmmMﬂmmSKmmRMm&Smmymbuﬁuyw
affilinte thereof will be required to agroe to any divestitrs by itself or any of ita affiliates of
shares of capital stock or of any business, pssefs or propexty, of the imposition of auy material

" limitation on the ability of any of them to conduct their businesses or to own or exercise control
of such assets, propertics end stock. Subject to the foregoing, each party hereto, at the

_._Teasousble request of another party hereto, will executo and deliver such other instroments snd
do end perform such other acts end things as may be necessary or desirable for effecting
completely the consummation of the transactions conternpiated hereby.

(n) The Board of Directors of SKILLSTORM will take all actions necessary to
cause the Board of Directors of SKILISTORM and the Sarviving Corpotaticn, immediately
after the Bffective Time, to consist of ths ano (1) person named in Section 1.5 hereof (the “SAS
DESIGNEES"). If, peior to the Effoctive Time, any of SAS Deslgnees of the SKILLSTORM's
designees shall docline or be unsbie to strve a3 a director of SKILLSTORM of the Surviving
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Corporation, SAS (if such person was designated by SAS) chell designate another person to
scrve in such person®s stead, which person shall be reasonably acceptable to the other party. -

(b) The Board of Directors of SKILLSTORM will take all actions necessary to
ceuse the officers of SKILLSTORM and the Surviving Corporation, irnreediately afier the
Effective Time, to include the persons named in Section 1.5 hereof.

ARTICLE Y1
‘CONDITIONS TO THE MERGER

3 B P : geg. The respective
obhgauomofnd:pmym&mAywmmttoeﬁ‘edﬂanMbembjeawm
aah.d‘wﬁonntwpﬁmmﬂmﬂﬂ'whvc%of&efoﬂnwlngmdmom

3 pl. This Agreement ghall have been
mmmmmwmmmeymwmmmm

. undex epplicable law, by the stockholders of SAS.

{b) No Order. No Governmental Entity shall have eaacted, issued, pronmlgated,

enforced or entered any statate, rule, regulation, executive onder, decree, injunction or other

order (whether temporary, preliminary or permanent) which is in efed and which has the effect
of making the Merger illegal or otharwise probiibiting consummation of the Merger,

62 Additional Counditions fo Obligations of §AS. The obligation of SAS to consummste
and effect the Mcrger shall be subject to the satisfaction at or prior to the Bffective Time of each
of the following conditions, myofwhld:mybewﬂvd,hwﬁﬁng.cxclmivdybysm:

mmnixlmspnmuofﬂzodataofﬂﬂs.&grmm In-ddiunn. thommmnsnnd
warrantics of SKILLSTORM and SAS contzined in this Agreement shall ba trus and cotroct in
all material respects on and as of the Bffective Timo except for changes contemplated by this
Agreement and exocpt for those representations end wacrantics which address matters anly es of
a particular date (which shall remsin trus and correct a3 of such particular dats), with the same
foroo and effect as if made on and as of the Effective Time, except in such cases where tha
failure to be so true end correct would not have & Material Adverse Effect on SKILLSTORM.
SAS ghall have received a cestificate with respect bo the foregoing signed on behalf of
SKILLSTORM by the Chairman of the Board of Directors of SKILLSTORM.  Such cortificate
shall also certify the about of Habilities incurred by SKILLSTORM from December 31, 2005
unti] the Closing Dats, which amount of liabilities shall be acoeptable 1o SAS, in its sole
dlﬂﬂmn.

() Agrecments and Covegapts. SKILLSTORM and SAS shall have parformed
or complied in all material respects with all agreements and covenants required by this

Agreement to be performed or complied with by them on or prior to the Effective Time, and SAS .
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shall have reccived a certificate to such effect signed on behalf of SKILLSTORM by the Chicf
Execative Officer and the Chief Financial Officer of SKILLSTORM.

(¢) Legal Opinion. SAS shall have received the legal opinion from The Otto Law

) &mm,rﬁc,mmsdmsmwrom opining, in principal part, that SKILLSTORM is

validly existing and duly arganized in the State of Washington 2nd that all shares of Common

Btock to be issued by SKILLSTORM pursuant to this Agreement i validly existing, duly
authorized and non-assessabls,

(d) Materia] Adverse Effect. No Material Adverse Effect with respect to
SKILLSTORM shall have occurred since the date of this Agreement.

(<) Appointment of Directors. The one (1) person named in Section hereof shall

+ have been appointed to the Board of Directors of SAS cffective not later then the Effective Time

as evidenced by way of resolution of the Board of Directors of SKILLSTORM in a form
acceptabls to BAS in SAS's sole diseretion and be the only directors of SKILLSTORM at such
time, .

: (D) Lisbilisics mwmmmnmmmmmssoooo.oommmua
es of Jamuary 5, 2006.

(2) Ceetificate of Merger, SAS shall have spproved in writing tho form of
CcuﬁcdeofMagwwhchMmemmmwmmbeﬁldwnhmesmof
Stalcof&esuuof‘w:shngzon.

i i grati d SAB. The ohligations
ofsmmmmmwmmmmmnmmumwm
satisfaction st or prior to the Bffective Time of each of the following conditions, any of which
maybcwdved,mmﬁn&achmvdybymm

LI pfiey. The representations and warmegtics of SAS
mmnadmthuwwﬂhﬂcbmmndminanmmidmmnfﬁm

. Gate of this Agrecment. In addition, the representations end werreutics of BAS conttined in this

Agreement ghail be true and correct in all material respacts on and as of the Effective Time
except for changes contemplated by this Agresment and except for thoss representstions and
warrantics which address matters only a3 of a particular date (which shell remain true and correct
es of such particalar date), with the same force and effect a3 if made on and as of the Efective
Time, except in such cases (other than the representations in Sections 2.2, 2.3 end 2.19) where
the failure to bo s0 true and corvect would not have a Meterial Adverse Bifect on SAS.
SKILLSTORM shalf have received a certificate with respect to the foregoing signed on behatf of
SAS by the President and Chicf Exocutive Officer and the Chief Financial Officer of SAS.

(b) Agreoments and Covepants, SAS shall have performed or complied in all
material respects with all agreements and covenants required by this Agrecment to be performed
or complied with by it on or prior to the Effective Time, and the SKILLSTORM shall have
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rectived a certificats to such effect signod on behalf of SAS by the President and Chicf
Executive Officer and the Chief Financisl Officer of SAS,

(¢) Materia] Adverse Effect. No Material Adverse Effect with respect to SAS
shall have occurred since the date of this Agreement.
ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER
7.1 Termination. ‘This Agroement may be tertinsted at any fime prior to fhe Effective
Time of the Mergrr, whether before or after approval of fhs Mesger by the stockholders of SAS

er the epproval of the issaance of SKILLETORM Common Stock in connection with the Merger
by the sharcholders of SKILLSTORM:

® bymumnlwrlmmmmdulymnhmudbymeawdsofbimof
SKILLSTORM and SAS;

(t) by either SAS or SKILLSTORM if tho Merger shall not have been
cousummzted by December 31, 2005, provided, however, thet the right to terminate this
Agreement under this Section 8,1(b) shall not be available to any party whose eotion or failure to
ect has been n principal causo of or resulted in the failure of the Merger to occur on or before

such date and guch ection or failure to sct constitutes a breach of this Agreement;

(c) by either SAS or SKILLSTORM if # Govermmental Butity shall have issasd
an order, decres or ruling or taken eay other action (an “ORDER™), in auy case having the effoct
of pezmanently restraining, exjoining or otherwise prohibiting the Merger, which arder, decres or
ruling is final end nonappealsble;

(d) by either SAS or SKILLSTORM if the reuiired approvals of the stockholdens

of 5AS or the shareholders of SKILLSTORM contemplated by this Agreement shall not have
been obtained by reason of the faiture to obéxin e required vots upon a vote taken at & moeting
of stockhalders or shareholders, as the case may be, duly convened therefor or ot eny
adjoumnment thereof (providod that the right to terminate this Agreement under this Section
7.1{d) ahall piot be aveilable tn any party whens the failure to obtain shareholder or fiockhoider
lppmvalofmd:pmy:hnﬂhnwbommmdbyﬂwmorfaﬂmmnofmdmaﬁym
breach of éhis Agreement);

(¢) by SKILLSTORM, if the Board of Directors of SAS recommends anather
proposal to the stockholdeza of SAS, or if the Board of Directars of SAS shall have withheld,

- withdrawan or modified in a manner adverse to SKILLSTORM its recommmendation in favor of

adoption and approval of this Agreement and approval of the Morger;
(f) by SAS, if the Board of Directors of SKILLSTORM recommends &

SKILLSTORM Supesior Proposal to the shareholders of SKILLSTORM, or if the Board of

Diroctors of SKILLSTORM shall have withheld, withdrawn or modified in a manner adverse to
8AS its recommondation in favor of approving the issuance of the shares of SKILLSTORM
Common Stock by virtue of the Merger;

-30-

E-101



(g) by SAS, upon a breach of any representation, warrenty, covenant or
sgrocment on the pert of SKILLSTORM set forth in this Agreement, or if any representation or
warrgnty of SKILLSTORM shnl] havs becoms untris, in either caso such that the condifions set
forth in Section 6.2(a) or Section 6.2(b) would not be satisfied as of the time of such breach ot as
of the time such representation or wearanty chell have bocome tntros, provided that if such
inaccuracy in SKILLSTORM s represcatations and warranties or hreach by SKILLSTORM is
cursblo prior to December 31, 2005 by SKILLSTORM through the exerciss of its commercially
reasonable efforts, then SAS may not icerminate this Agreement under this Section 8.4(g)

- provided SKILLSTORM continues to exercise such commercially reasonsble efforts to cure

sud:bzud:;m

(h)bysxmmwabmdwfmmuﬁon.wmy covenant
mwnnmpmﬁmmhﬁmmmm“fmymmﬂm«wm
of BAS shall have become untrus, in either case such that the conditions set forth in Scction
7.3() or Section 7.3(b) would not be satisfied ay of the tims of suoh breach or as of the time such
representatinn or warranty shall have become nntroe, provided that if such inaccuracy in SAS's
representations and warmnties or breach by SAS is curshle prigr to December 3 1, 2005 by SAS
fhrowgh the exercise of its cominercially reasonsble effurts, then SK]LISTORMmaymt
terminate this Agreement under this Section 7.5(k) provided SAS continues to exercise such
commercially rezsonshlc cfforts to core such breach. 7.2 Notice of Termination; Effect of
Temination,

(1] by SAS if at any time prior to the Effective Time (including any extension
of the Bffective Time) if SKILLSTORM lcoses the quotation of its Common Stock on the

i i ; Any termtination of this Agreement
mﬁuswim'l 1 abovcwﬂlbecﬁ’edivehnmedmdyuponlhsdchvuyofwnuennouoeof&e

————————terminating party to- the-other parties hereto—In-the cvent of tho termination-of this-Agreement es

provided in Scction 7.1, this Agreement shall be of no fitrther force or cffect, except {i) as set

“forth in this Sectioh 7.2, Section 7.3 and Article 8, each of which shall survive the tenminstion of

thia Agreement, and (ii) nothing herein shall relieve any pasty from Hability for any breach of

* this Agrecment. No teomination of this Agroement shall affect the obligations of the partica

coatzined in the Confidentiality Agreement, all of which obligations shall survive termination of
this Agreement in acoordamce with their teoms.

7.3 Pess and Bxpenges. All foes and expenses incurred in comnection with this
Agreement and the transsctions contemplated hereby ahall be paid by the party incunring rFuch
expenscs whether of not the Merger is consummated; provided, however, that SKILLSTORM
and SAS shall share equally all fees and expenses.

ARTICLE VIl
GENERAL PROVISIONS

mmofsmsmmmmmmmmwmmmhmnm
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Eﬁ'ceﬂveTﬁnqmdonlyihsmvwmﬂmbyMImmmwmcEﬁw&wﬁmm
survive the Bifective Time.

8.2 Notices, All notices and ofher communications hereunder shall be in writing and
shall be deemed given if deliverod persanally ar by commercis] delivery service, or senk via
telecopy (receipt confirmed) to the parties at the following addresses or telecopy mumbers {or ot
such other address or telecopy pumbers for a party as shall be specified by ke notice): -

(a) ifto SAS, to:

SAS Acquisition Sub, Inc.

210 - 259 Midpark Wey SE
Calgary, Alberta Canadas T2X 1M2
Aftention: Colin Innes

Telephone Na.: (403) 256-8808
Telecopy No.:  (403) 256-8808

(®}  withcopyto:

The Otto Law Group, PLLC
601 Union St., Suits 4500
Seattle, Washington 98101
‘Atteation: David M. Otto, Esq,
Telephons No.: (206) 262-9545
Telecopy No.:  (206) 262-9513

() if to SKILLSTORM, to:

Skillstorm Online Leaming, Inc.

C/o Northwest Corporate Scrvices
. 1075 Bellevoe Way NE #188

Bellevue, WA 98004

Attention: Christopher Tumer

{d) withcopyto:

8.3 Jnterpretation. Tho headings contained in this Agreement are for reference purposes
only and shall not affect in any way the mesning or interpretation of this Agreement. ‘Whea
reference is mads heeein to “THE BUSINESS OF” an entity, such reference shall be deemed to
inchede the business of all direct and indirect subsidiaries of yuch ontity. Reference to the
subsidiaries of an entity ahall be “docmed to include™ all direct and indireet subsidiaries of such
entity. mmmmeMwsmwmmm
herein.
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. 8.4 Comterparts. This Agreement may be executed in counterparts, all of which shall be
considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties and delivered 1o the other party, it being
mﬂasbodﬂmmpaﬁuncednotsigntﬁesmcoomuapm

mmmtsmdoﬂuaamunmtsnmmﬂmpmhﬂmummmdbywﬂmdw
herein (a) coustitute the entire agrecment emong the partics with respect to the subject matter
heroof and superseds ell pror agreements and understandings, both written and oral, among the
parties with respect to the subject matter hereof, it being understood that the confidentiality
agreement herein contairied in Section 5.2 hereof shall cantime in full force snd effest until the
Closing and shall survive any temminstion of this Agreement for a period of five (5) years; and
{b)mndhtmdcdhmferuponmyoﬁwpmmmyﬁgmotmﬂeshmdamuptu

ofherwige provided herein.

8.6 Sevorability. In tho cvent that any provisicn of this Agreement or the applicetion
thereof, beoomes or is declared by a court of competent jurisdiction to be illognl, void or
unenforceable, the remainder of this Agreement will continue in fidl forco and effect and the
epplication of such provision to other parons oc circumstances will be nterpreted so as
teasonsbly to cffoct the intent of the parties hereto, The parties further agres to replace soch woid

" . or unenforocable provision of this Agreement with a valid and enforceabls provision that will

achicve, to the extent possible, the economic, business and other purposes of much void or

" unenforoeable provision.

8.7 Other Remedies; Specific Perfonmence. Bxoept 83 otherwiso provided herein, eny

- and afl remedies herein axpressly conferred upon 8 party will be deemed cumulative with and not

exclasive of any other remody conferred hereby, af by law or equity upan such party, and ths
mcisobyuputyofanymremedymllmtpnedndemuexmofmyoﬂﬂmedy The

mmwmwmmmmm&zmu:atmofﬁupmm
of this Agreement wese not perfirmed in accordance with their specific terms or were otherwise
breached. nhmoﬂndywmmepmﬂsmﬂhmﬂdwmwmonmm
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereol

_in any comtrt of the United States or any state having forisdiction, this being in addition to any

other remeady to which they are entitled at law or in equity.

8.8 Governing Law. This Agrecnent shall be governed by and construed in accondznce
with tho laws of the Statc of Washington, regardicss of the laws that might otherwise govern
under applicable principles of conflicts of law thereof; provided thet issues involving the
corporate governance of any of the parties hereto shall be governad by their respective
Juzisdictions of incorporation. Each of the parties hereto frrevocably consents to the exclusive
Jurisdiction of the Supedior Court of King County State of Washington, and the federl district
oot for the Western District of Washington, in connection with amy matter based upon or
arising out of this Agreement or tho matters contemplated herein, agrees that process may be
served upon them in sny manner sutharized by the laws of the State of Washington for such
persons and waives and covenants not to assert or plead any objection which they might
otherwise have to such jurisdiction and such process. .
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85 Rules of Copstruction, The: parties hereto agres that they have been represented by
counssl during the negotiation and execution of this Agreement and, therefore, weive the
application of any law, regulation, holding ot rule of construction providing that ambiguities in
an agreemient or other document will bo construed against the party drafting such agreement or

8.10 Assienment No party may assign cither this Agrecment or any of its rights,
interests, or obligations hereunder without the prior written epprovat of fhe parties. Subject to
the proceding seatence, this Agreement shall be binding upen and shall imare to the benefit of the
parties hereto and their respective successors and permitted assigns,

8.11 Defipition of “Knowledpe”. Wherever used in this Agrecment, the teom
ﬂmmm&mdhnwhdpoﬁ(a)mﬂmmofm its () President
* and Chief Bxecutive Officer, (if) Execntive Vice President end Chief Financial Officer and
. (iil) other Bxecutive Vice Presidents; and (b) in the caze of SKILLSTORM and SAS,
SKILLSTORM's () Chief Bxecutive Officer, (if) President and Chinf Operating Officer end
(iif) Chief Financlal Officer,

IN WITNESS WHEREQF, tho parties hereto have caused this Agreement to be cxoouted
byﬂdtdnlymﬂ:urimdxupuﬂvocﬂimuofthcdmﬁmmm

SKILLSTORM ONLINE LEARNING, SKILLSTORM ACQUISITION SURB, INC.:
{ e 4
By: By
| Nemne: Christopher Turner. Name:-Colin Inhes
Tide: President Title: Director and CEO

M.
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£.9 Reoles of Construction. The parties hereto agrec that they have been represouted by
cotms:] during the nepotiation.and execution of this Agreement #ud, thercfore, waive tha
application of eny law, regniation, holding or rals of oopstruction providing that ambiguities in
0 agrecment or othet dooument will be construed against the party drafting such egreement or

- Bl0 Aﬂm&mmmmwwwwdﬁsﬂm
interesis, or obligations hereundey without the prior written approval of the partics. Bubject to

- the preceding centencs, this Agreement shall be binding upon and chall imme to the beaefit of the

pertics hereto and thoir respactive suocesenrs end permitted assigns.

811  Dsfiniton of "Knowledge”. Wherever used in this Agromment, the tetm
“KNOWLEDGE" shal] mean the setnal knowledge of: (2) in the case of SAS, its (f) President
endd Chief Exacutive Officer, () Brecutive Vice President and Chicf Finanelal Officer end
Gmm&mﬂnvmmmnd(b)hﬂmmofmmmm

- SKILLSTORM’s (f) Chief Executive Officer, (i) President and Chie? Operating Offionr xnd

(@) Chief Financial Officer,
IN WITNESS WHEREQF, the peities hereto have causod this Agresment to be cxocuted

_ by thelr daly suthorieed respoctive officers #5 of the dats first writton above,

SKILLSTORM ACQUISITION SUB, INC.t

By:
Name: Colin Imes

Til=  Directorand CED
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8.9 Rufies of Construrtion. Tho parties hereto ngree that they have been represertod by
counsel dudng the negotiation aud execution of this Agreemont end, therefors, waive the
epplication of auy law, reguletion, holding of rale of conttruction providing fhat ambiguities in
zmw«mmuwmummdm' the party drafting such agreement oz

8.10 Assipnment No party may assign elther this Agreement or any of its dghis,

fnteresty, DEGBHEatibnS hereunder Without 18 ity wilttEi epjiroval of fhicparties Subjectto - —— -

the preceding sentence, this Agtemment shall be binding upon and shall foure to he benefit of the

* partes hereto ond their respective suncessars and poonitted assigns.

8.11 Definition of “Engeedgs”, Wherover used in this Agreement, tho tern
*ENOWLEDGE™ shall moan the ectual knowiedge of (g} In the tase of SAS, i () President
end Chief Bxnonljve Officex, (ii) Executive Vico Pretident apd Chicf Finsoolsl Officer and
(i) other Rxecutive Vice Presidents; and (b) in the caso of SKTLLSTORM end BAS,
SEILLSTORMs () Chief Bxaoattive Officer, (i) President and Chiof Optrating Officer and
(iif) Chief Financia) Officer.

IN WITNESS WEEREOF, the parties hereto have caused this Agreoment to be execated

- by ther duly suthorized respective officers a3 of tha date first written above,

bL/13/2805 "18:42° © 4BIbUUEE . TTEKILLSTIRM . PAGE @2/83

I — £
SKILLSTORM ONLINE LEARNING, : CQUISITION SURB, INC.:
INC:
Br. By: — —
Name: Chrdstopher Turnee Name: Colin Innes
Title: Pregident Title: Director and CEO
'
|
. ¥
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THE Law Grour

A ProressioNaL LIMITED LiasiLiTy CompaNy

The Otto Law Group, PLLC
(206) 262-9545

March 19, 2008

Colin Innes

Chief Executive Officer and President
Skillstorm Online Leamning, Inc.

601 Union St., Suite 4500

Seattie, WA 98101

Re:  Opinion re Legality of Common Stock of Skillstorm Online Learning, Inc., a
Washington corporation (the “Company”) to be Issued Pursuant to
Registration on Form 1-A.

Dear Mr. Innes:

This is to advise you that as securities counsel we have reviewed the corporate
disclosures and proceedings in connection with the proposed offer and issuance of up to eighteen
million (18,000,000) shares of common stock (the “Shares”) of the Company to be registered on
a Form 1-A, dated November 16, 2006 (“Regulation A Offering Statement”), as amended, filed
with the Securities and Exchange Commission (the “SEC”). We have examined copies of such
corporate records of the Company, certificates of authorized officers of the Company, and other
documents, and have considered such matters of law as we deemed necessary as a basis for the
opinions hereinafter expressed.

As to the various questions of fact material to these opinions, we have, when relevant
facts were not independently established, relied upon certifications of responsible officers of the
Company. All of the sources that we rely upon are believed to be reliable. We have examined
certain records and proceedings of the Company, including the originals, photocopies, certified
copies or other evidences of proceedings taken in connection with the authorization and
proposed issuance of the Shares described above. In such examination we have assumed the all
signatures are genuine and have assumed the authenticity of all documents submitted to us as
certified copies or photocopies and the authenticity of the originals of such documents.

Based upon the foregoing, we are of the opinion that the proposed issuance of the Shares
has been properly authorized and approved by the Board of Directors of the Company and that
when the Shares are sold as contemplated by the Regulation A Offering Statement and the
exhibits thereto, the Shares will be validly issued, fully paid and nonassessable.

1
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We hereby consent to being named in the Regulation A Offering Statement and in the
accompanying circular constituting a part thereof, as amended from time to time, as issuer's
counsel and the attorneys who will pass upon legal matters in connection with the issuance
or registration of the Shares, and to the filing of this opinion as an exhibit to the Regulation A
Offering Statement.

As counsel to the Company, we are authorized to practice law, collectively, in the States
of Washington, California and New York and are permitted to practice before the Securities and
Exchange Commission (the “SEC™). We opine herein in reliance on the laws of the United
States of America, and the Rules and Regulations promulgated thereunder, and in reliance on the
laws of the State of Washington, the Company’s state of incorporation, including all statutory
provisions, all applicable provisions of the Washington Constitution and reported judicial
decisions interpreting those laws.

Respectfully submitted,

f , PLLC

Enclosures




SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the
undersigned, thereunto duty authorized, in the City of Seattle, State of Washington, on
' ,2005

Skillstom(()}line Learning, Inc.

(Igsuer)
By: e
Name: Colin Innes
Its: Chairman, President, Chief Executive

Officer and Chief Financial Officer

The following statement has been signed by the following persons in the capacities and
on the dates indicated.

By:
Name: Greg Heuss

Its: Director and Chief Operating Officer
Date: , 200




SIGNATURES

Skillstorm Online Leaming, Inc,
(Issuer)
By:
Name: Colin Innes
Its: Chairman, President, Chief Executive
Officer and Chief Financial Officer

The following statement has been sigued by the following persons in the capacities and
on the dates indicated.

By: “/&L&
Nam

e: Greg Heuss
Its:  Director and Chicf Operating Officer
Date: UL |9 . 2008
R L



